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Part B.2

General Provisions

1.0 Terminology

11 Acronyms

Table 1: List of Acronyms

Acronym Acronym Definition
ATC Alternative Technical Concept
ARRA American Recovery and Reinvestment Act
ANSI American National Standards Institute
APP Approved
ASQ American Society for Quality
AWC Approved with Comments
CADD Computer Aided Design and Drafting
Caltrans California Department of Transportation
CBA Community Benefits Agreement
CCI Construction Cost Index
CCR California Code of Regulations
CDFW California Department of Fish and Wildlife
CEQA California Environmental Quality Act
C.F.R. Code of Federal Regulations
CGL Commercial General Liability
CHSRP California High-Speed Rail Program
CMS Contract Management System
CP 4 Construction Package 4
CPL Contractor Pollution Liability
CPUC California Public Utilities Commission
CSB Certified Small Business
CVFPB Central Valley Flood Protection Board
CWA Clean Water Act
CWMP Construction Waste Management Plan
DBE Disadvantaged Business Enterprise
DRB Disputes Resolution Board
DVBE Disabled Veteran Business Enterprise
EIR Environmental Impact Report
EIS Environmental Impact Statement
EPA Environmental Protection Agency
EPD Escrowed Proposal Document
EPLS Excluded Parties Listing System
FAR Federal Acquisition Regulation
FRA Federal Railroad Administration
GAP Ground Assumptions for Procurement
GBR-B Geotechnical Baseline Report for Bidding
GBR-C Geotechnical Baseline Report for Construction

@
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Acronym Acronym Definition
GHG Greenhouse Gas
HSR High-Speed Rail
ICCTA Interstate Commerce Commission Termination Act of 1995
ICT Interface Coordination Team
IRL Issues Resolution Ladder
IMP Interface Management Plan
ISMS Integrated Safety Management System
ISO International Organization for Standardization
JHA Job Hazard Analysis
LAN Local Area Network
LNTP Limited Notice to Proceed
MB Microbusiness
MUTCD Manual on Uniform Traffic Control Devices
NEPA National Environmental Policy Act
NPDES National Pollution Discharge Elimination System
NOD Notice of Determination
NTHI National Targeted Hiring Initiative
NTP Notice to Proceed
OCS Overhead Contact System
OMB Office of Management and Budget
OSHA Occupational Safety and Health Administration
PDF Portable Document Format
PE4E Preliminary Engineering for Environmental
PE4P Preliminary Engineering for Procurement
PG&E Pacific Gas & Electric
Pl Public Involvement
PIP Public Involvement Program
PML Probable Maximum Loss
QA Quality Assurance
QC Quality Control
QM Quality Manager
QMS Quality Management System
RCRA Resource Conservation and Recovery Act
RFC Ready for Construction
RFP Request for Proposal
RM Requirements Management
ROD Record of Decision
ROW Right of Way, Right-of-Way
RWC Rejected with Comments
SB Small Business
SBC Small Business Concern
SBPP Small Business Performance Plan
SHPO State Historic Preservation Officer
SNOC Statement of No Objection with Comments
SONO Statement of No Objection

Page 2 of 222

Book I, Part B.2 - General Provisions




California High-Speed Rail Authority RFP No.: HSR14-32

Acronym Acronym Definition
SO0 Statement of Objection
SO0C Statement of Objection with Comments
SOwW Scope of Work
SMP Sustainability Management Plan
SJVAPCD San Joaquin Valley Air Pollution Control District
SSCP Safety and Security Certification Plan
SSHASP Site-Specific Health and Safety Plan
SSi Sensitive Security Information
SSMP Safety and Security Management Plan
SSPC Society for Protective Coatings
SSSP Site-Specific Security Plan
SWRCB State Water Resources Control Board
TCE Temporary Construction Easements
USACE United States Army Corps of Engineers
U.S.C. United States Code
USCIS United States Citizenship and Immigration Service
USDOI United States Department of the Interior
U.S. DOL United States Department of Labor
USDOT United States Department of Transportation
USFWS United States Fish and Wildlife Service
V&V Verification and Validation
VECP Value Engineering Change Proposal
VERA Voluntary Emissions Reduction Agreement
VV&SC Verification, Validation and Self-Certification
1.2 Definitions

As used throughout this Contract, the following listed capitalized terms (and any non-capitalized
terms also listed) shall have the meaning set forth below:

Affiliate —

a. Any Person that directly or indirectly through one or more intermediaries controls, or is
controlled by, or is under common control with:

i. The Contractor or

ii. Any of its members, partners or shareholders holding a 10 percent or greater interest in
the Contractor.

b. Any Person for which 10 percent or more of the equity interest in such Person is held
directly or indirectly, beneficially or of record by:

i. The Contractor;
ii. Any of the Contractor's members, partners or 10 percent or greater shareholders; or

iii. Any Affiliate of the Contractor under part (a) of this definition.
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c. Any Subcontractor affiliate determined using part a and part b of this definition, but
substituting the term “Subcontractor” for “Contractor.”

d. For purposes of this definition, the term "control* means the possession, directly or
indirectly, of the power to cause the direction of the management of a Person, whether
through voting securities, by contract, family relationship or otherwise.

In the context of impartiality of DRB members, the term “Affiliate” shall also mean local agencies
that are represented on the Authority’s board.

Alternative Technical Concept — The concept(s), if any, identified as an Alternative Technical
Concept in Attachment C to the Signature Document.

Authority — California High-Speed Rail Authority.

Authority-Directed Change — Any change in the Work (including changes in the standards
applicable to the Work) that the Authority has directed the Contractor to perform as described in
the “Authority-Directed Changes” clause (Section 17.1.1).

Authority Designated Holiday —

a. New Year’s Day (January 1);

b. Martin Luther King, Jr., Day (third Monday in January);

c. Presidents' Day (third Monday in February);

d. Cesar Chavez Day (March 31)

e. Memorial Day (last Monday in May);

f. Independence Day (July 4);

g. Labor Day (first Monday in September);

h. Thanksgiving Day (fourth Thursday in November);

i. The day after Thanksgiving (fourth Friday in November); and
j- Christmas Day (December 25).

If January 1st, July 4th, or December 25th falls on a Sunday, the Monday following is a holiday.
If January 1st, July 4th or December 25th falls on a Saturday, the preceding Friday is a holiday

Authority-Provided Governmental Approvals — The Governmental Approvals listed in Table
2 of the Special Provisions for which the Authority is the responsible party for obtaining.

Authority Representative — The Authority’s Authorized Representative as designated in
Attachment D of the Signature Document.

Baseline Schedule — The meaning set forth in the Cost and Scheduling Controls Program
located in Book IV.
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Betterment — With respect to a given Third Party Facility, the meaning (if any) set forth in the
applicable Cooperative Agreement.

In all other cases, the term “Betterment” shall mean any upgrading of a Relocated Third Party
Facility that is not attributable to the construction of the Project and is made solely for the benefit
of and at the election of the Third Party, including an increase in the capacity, capability, level of
service, efficiency, duration or function of the Relocated Facility over that which was provided by
the existing Facility; provided, however, that the following are not considered Betterments in
such cases:

a. Any upgrading necessary for safe and effective construction of the Project;

b. Replacement devices or materials that meet equivalent standards although they are not
identical;

c. Replacement of devices or materials no longer regularly manufactured with the next highest
grade or size;

d. Any upgrading required by applicable Laws (excluding any Laws that fall within the definition
of Third Party Standards for such Third Party);

e. Replacement devices or materials that are used for reasons of economy (e.g. non-stocked
items may be uneconomical to purchase); or

f. Any upgrading required by the applicable Third Party Standards in effect as of the date of
execution of the applicable Task Order or Utility Agreement.

California High-Speed Rail Program — Any construction project undertaken by the Authority.

CEQA/NEPA Re-Examination Process — The Authority’s process for (i) reviewing and
analyzing any Variation to determine, in the Authority’s sole discretion, whether the Variation is
within the scope of the Final Environmental Documents, (i) if not, what level of additional
review or documentation is needed to ensure compliance with CEQA and NEPA, and (iii)
completing any such additional review or documentation.

Change Notice — A written notice of circumstances allowing equitable adjustment in
accordance with the “Delivery of Notice” clause (Section 17.3).

Change Order — A written amendment to the terms and conditions of the Contract Documents
in accordance with the “Changes” clause (Section 17.0).

Change Order Proposal — A written proposal prepared and submitted by the Contractor
requesting an equitable adjustment in the Contract Price or Completion Deadline in accordance
with the “Changes” clause (Section 17.0).

Change Order Request — A written notification provided by the Contractor, as required by the
“Changes” clause (Section 17.0).

Class | Hazardous Waste — Soil that is contaminated by Hazardous Material which, under
Section 66261.3 of Title 22 California Code of Regulations is required to be managed pursuant
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to Chapter 11 of Division 4.5 of Title 22 and disposed of in accordance with Title 23 Chapter 15
Division 3 California Code of Regulations, and which will be disposed of in the disposal facility
closest to the location where the contaminated soil is discovered that accepts such
contaminated soil.

Class Il Hazardous Waste — Soil that is contaminated by Hazardous Material which, under
Section 66261.3 of Title 22 California Code of Regulations is required to be managed according
to Chapter 11 of Division 4.5 of Title 22, and qualifies for a variance under Section 66260.210 of
Title 22 or the Department of Toxic Substance Control has approved an application to classify
and manage the waste as non-hazardous pursuant to Section 66260.200(f) of Title 22, that
must be disposed in accordance with Title 23 Chapter 15 Division 3 California Code of
Regulations at the disposal facility closest to the location where the contaminated soil is
discovered that accepts such contaminated soil.

Completion Deadline — Either the Substantial Completion Deadline or the Final Acceptance
Deadline, as the case may be.

Conduit — Any conduit, casing, sleeve, hanger, attachment or blockout for installation or
protection of Utilities attached to or installed through structures, or installed under rail or
roadway crossings, and any associated pull-ropes for Utility cables.

Contract — Collectively, the Contract Documents which establish the respective rights and
obligations of the Authority and the Contractor with respect to the Project, including the
performance of the Work, the furnishing of labor and materials, and the basis of payment.

Contract Documents — The meaning set forth in the “Order of Precedence and Contract
Documents” clause (Section 2.0) as provided to the Contractor via the Authority’s website.

Contract Price — The amount shown as the Contract Price in the Signature Document, subject
to adjustment as set forth in the Contract Documents.

Contractor — The Person that enters into the Contract with the Authority, as identified in the
Signature Document.

Contractor Environmental Submittals — All analyses, plans, documents, maps, GIS layers,
compliance personnel resumes, survey and monitoring plans, reports and data, conditions
assessments, compliance reports, resource avoidance, minimization, conservation and
mitigation programs and plans, and all other environmental information and materials of every
kind and nature, and all amendments and updates thereto, that must be prepared to the
Contractor pursuant to the Environmental Requirements, including, without limitation, the
Environmental Compliance Plan, the Regulated Resources Map, the Environmental
Constrained Footprint, and the Required Surveys GIS Data Layer.

Contractor Officer in Charge — The person who is responsible for the overall performance of
the job and liaison with the Authority.
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Contractor-Related Entity — The Contractor; if the Contractor is a joint venture, partnership or
limited liability company, any joint venture member, partner or member of the Contractor;
Subcontractors; their employees, agents and officers; and all other Persons for whom the
Contractor may be legally or contractually responsible.

Cooperative Agreement — Any of the following documents (including unless otherwise
specified, any modifications and amendments thereto executed after the Proposal Deadline):

a. The agreements between the Authority and Third Parties (draft or executed) and identified
as Cooperative Agreements; and

b. Unless otherwise specified in the Contract Documents, any other agreement between the
Authority and a Third Party that addresses Relocations for the Project and/or the CHSRP (or
other portions thereof) in a general manner.

Cost Liability — The obligation to bear the cost of all or part of a Relocation (as between the
Authority and the Utility Owner), whether arising out of common or statutory law or contract, as
established in accordance with Section 49.3.2.6. When established by contract, this cost
allocation may constitute a final resolution of the issue or an agreement to allocate the cost
liability provisionally (a “status quo” agreement), subject to later determination by negotiation,
litigation, or arbitration. For purposes of the Contract Documents, both types of contractual
allocations shall be treated in the same manner.

Critical Path — The meaning set forth in the Cost and Scheduling Controls Program located in
Book IV.

Cross-Border Utility — A Utility that crosses the Project limits.

Design Variance — An exception from the minimum Design Criteria or minimum design
standard.

Differing Site Conditions — The meaning set forth in the “Differing Site Conditions” clause
(Section 22.0).

Disputes Resolution Board — The board described in the “Dispute Resolution” clause

(Section 51.0).

Environmental Compliance Manager — The individual identified as the “Environmental
Compliance Manager” in Attachment C to the Signature Document, or a replacement approved
by the Authority pursuant to Section 4.1 of the General Provisions.

Environmental Compliance Handbook — The document that outlines the Authority’s approach
to environmental mitigation and monitoring to ensure environmental compliance is achieved for
the entire California High-Speed Rail Program.

Environmental Compliance Guidance Manual — The document that provides environmental
compliance direction to the Contractor that is specific to the Project.
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Environmental Compliance Plan — The plan prepared and updated by the Contractor set forth
in the “Environmental ” clause (Section 42.0) and more fully described in the Environmental
Compliance Guidance Manual, to help assist Contractor in performing, and to help the Authority
assure Contractor's compliance with, all Environmental Requirements, including without
limitation, those associated with the Final Environmental Documents, the Regulated Resources,
and the Governmental Approvals.

Environmental Compliance Report — A report prepared and updated by Contractor as set
forth in the “Environmental ” clause (Section 42.0) and more fully described in the
Environmental Compliance Guidance Manual, that demonstrates compliance of the Contractor’s
deliverables as fully described in the Environmental Compliance Guidance Manual specifically,
and the Project and the Work generally, with the Environmental Requirements.

Environmental Compliance Team — The group of individuals described as the “Environmental
Compliance Team” in the Environmental Compliance Guidance Manual.

Environmental Constrained Footprint — The map and corresponding GIS layer prepared and
updated by the Contractor as set forth in the “Environmental” clause (section 42.0) and more
fully described in the Environmental Compliance Guidance Manual reflecting the physical
subarea within the Environmental Footprint that may, in compliance with the additional
constraints imposed on the Environmental Footprint in connection with the Regulated
Resources, the Governmental Approvals, and/or applicable environmental Laws, be legally
subjected to direct or indirect impacts in connection with the Project; and any Regulated
Resources within the Environmental Footprint that must be protected from Project impacts
and/or preserved or conserved to comply with Environmental Requirements.

Environmental Footprint — The map and corresponding GIS layer included in the Final
Environmental Documents, prepared and updated by the Contractor as set forth in the
‘Environmental ” clause (Section 42.0) and more fully described in the Environmental
Compliance Guidance Manual reflecting the physical area in which direct or indirect Project
impacts to environmental resources (including, without limitation, the Regulated Resources and
other biological, water and wetland, air, and cultural resources) are expected to occur as
analyzed and approved in the Final Environmental Documents.

Environmental Materials — The Environmental Compliance Guidance Manual, final
Environmental Footprint, draft Regulated Resources Map, draft Environmental Constrained
Footprint, draft application materials for Authority-Provided Governmental Approvals, and any
other draft or conceptual plans, maps, GIS layers, documents, materials or information provided
by the Authority to assist Contractor in performing and to better assure Contractor compliance
with the Environmental Requirements.

Environmental Product Declaration — A document containing environmental data about a
specific product based on a life-cycle assessment and other relevant information that has been
verified by a third party in accordance with international standards laid out in ISO 14025.
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Environmental Re-Examination Process(es) — Collectively, the CEQA/NEPA Re-Examination
Process and the Governmental Approvals Re-Examination Process.

Environmental Requirements — All terms, conditions and requirements of the Contract
Documents related to implementation of, and compliance with all applicable environmental
Laws, the Final Environmental Documents, and the Governmental Approvals, Supplemental or
Amended Governmental Approvals, any subsequent or supplemental CEQA or NEPA
documents, and any other regulatory protections for the Regulated Resources. This includes all
terms, conditions, requirements, and minimization measures, avoidance, mitigation measures,
project design features, and conservation and mitigation plans specified therein.

Environmental Update Memo — A memorandum issued by the Authority that identifies and
serves as the mechanism for incorporating into the Contract Documents as binding
Environmental Requirements any new, additional, modified or amended environmental terms,
conditions, or requirements, or avoidance, minimization, conservation or mitigation plans,
measures or project design features, resulting from (by way of example only) issuance of any
applicable new or changed environmental Laws, additional CEQA/NEPA documentation,
Supplemental or Amended Governmental Approvals, Final Environmental Documents,
Governmental Approvals, Environmental Compliance Guidance Manual and Environmental
Compliance Handbook provisions; and/or other protections for the Regulated Resources.

Escrowed Proposal Documents — All documentary information used by the Contractor in
preparation of the Contract Price.

Final Acceptance — The meaning set forth in the “Final Acceptance” clause (Section 7.14.2).

Final Acceptance Deadline — The meaning set forth in the Special Provisions.

Final Environmental Documents — The Final EIR/EIS for the Fresno to Bakersfield Section
and the Authority’s, FRA’s, and Surface Transportation Board’s related approval documents for
the Fresno to Bakersfield Section, including Authority resolutions of approval;, Authority
Certifications; CEQA Findings of Fact; CEQA Statement of Overriding Considerations;
Mitigation Monitoring and Enforcement Plan; FRA’'s ROD or other findings, determinations,
documents and decisions that were approved as part of the Authority’s and FRA’s Project
approval and CEQA/NEPA process; Surface Transportation Board Decision adopting the
Fresno to Bakersfield Final EIR/EIS.

Fixed Bid Price — The amount shown as the Fixed Price in the Sighature Document.

Fresno to Bakersfield Final EIR/EIS or Final EIR/EIS — The California High-Speed Train
Project Final Environmental Impact Report/Environmental Impact Statement for the Fresno to
Bakersfield Section.

Force Majeure — The meaning set forth in the “Force Majeure” clause (Section 7.15).

Geotechnical Baseline Report for Bid — The meaning set forth in Section 1.0 of the Scope of
Work.
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Geotechnical Baseline Report for Construction — The meaning set forth in Section 4.9.3 of
the Scope of Work.

Governmental Approval — Any approval, authorization, certification, consent, decision,
exemption, filing, lease, license, permit, agreement, concession, grant, franchise, registration, or
ruling, together with any required CEQA/NEPA documentation, required by, and approved at the
discretion of, or with any Governmental Person in order to design and construct the Project, or
operate the Project until Final Acceptance, including, without limitation, all terms, conditions,
requirements, and avoidance, minimization, conservation and mitigation plans, and mitigation
measures and project design features related to such Governmental Approvals.

Governmental Approvals Re-Examination Process - The Authority’s process for reviewing
and analyzing environmental data and information regarding any Variation to determine, in the
Authority’s sole discretion, whether the Variation would have environmental consequences
(including regulatory permitting consequences) not previously evaluated, disclosed and
authorized in the Final Environmental Documents and Governmental Approvals.

Governmental Person — Any federal, state or local government and any political subdivision or
any governmental, quasi-governmental, judicial, public or statutory instrumentality,
administrative agency, authority, body or entity.

Guarantor — The guarantor of each Guaranty.
Guaranty — Each executed guaranty (if any) attached to the Signature Document.

Hazardous Materials - Any substance, product, waste, or other material of any nature
whatsoever which is or becomes listed, regulated, or addressed pursuant to the following laws,
all as amended (hereinafter the following cited California state statutes are collectively referred
to as the “State Toxic Substances Laws”):

a. CERCLA, 42 U.S.C. Section 9601, et seq_.;

b. Hazardous Materials Transportation Act, 49 U.S.C. Section 1801, et seq.;
RCRA, 42 U.S.C. Section 6901 et seq.;

Toxic Substances Control Act, 15 U.S.C. Sections 2601 et seq.;

e. Clean Water Act, 33 U.S.C. Sections 1251 et seq.;

a o

f. California Hazardous Waste Control Act, Health and Safety Code Sections 25100 et seq.;

g. California Hazardous Substance Account Act, Health and Safety Code Sections 25330 et
seq.;

h. California Safe Drinking Water and Toxic Enforcement Act, Health and Safety Code
Sections 25249.5 et seq.;

i. Health and Safety Code Sections 25280 et seq. (Underground Storage of Hazardous
Substances); the California Hazardous Waste Management Act, Health and Safety Code
Sections 25170.1 et seq.;
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j- Health and Safety Code Sections 25501 et seq. (Hazardous Materials Response Plans and
Inventory);

k. California Porter-Cologne Water Quality Control Act, Water Code Sections 13000 et seq.; or

I.  Any other federal, state or local statute, law, ordinance, resolution, code, rule, regulation,
order, or decree regulating, relating to, or imposing liability or standards of conduct
concerning, any hazardous, toxic or dangerous waste, substance or material, as now or at
any time hereafter in effect;

m. Any substance, product, waste, or other material of any nature whatsoever which may give
rise to liability under any of the above statutes or under any statutory or common law theory
based on negligence, trespass, intentional tort, nuisance, or strict liability or under any
reported decisions of a state or federal court;

n. Petroleum or crude oil excluding de minimus amounts and excluding petroleum and
petroleum products contained within regularly operated motor vehicles;

0. Asbestos or asbestos-containing materials in structures and/or other improvements on or in
the Site (other than mineral asbestos naturally occurring in the ground).

Incidental Utility Work — All of the following work, that is necessary for construction of the
Project, including any necessary coordination with Utility Owners and property owners,
furnishing design, performing construction, obtaining and complying with required Governmental
Approvals and preparing as-built surveys:

a. Service Line Relocations;
b. Utility Appurtenance Adjustments;

Purchases and installations of Conduits;

e

d. Protections in Place of all Utilities;

e. Street and parkway modification and restoration made necessary by Utility Relocations,
including resurfacing and restriping of streets (including sidewalks), landscape restoration,
and relocation of street lights and traffic signals;

f. Potholing, electronic detection, and/or surveying to determine Utility locations; and

g. Abandonment of Utilities, including removal and disposal of abandoned Utilities.

Indemnified Persons — The meaning set forth in the “Indemnification and Infringement” clause
(Section 28.0).

Integrated Safety Management — The Authority’s web-based database management system to
record safety-related items such as incidents of injury or property damage, near-miss incidents,
incident investigations, audits, observations, safety meetings, and training.

Interim Schedule — The meaning set forth in the Cost and Scheduling Controls Program.
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Key Personnel — Those positions identified in Attachment C of the Signature Document as
“Key Personnel.”

Law(s) — All applicable federal, state and local laws, codes, ordinances, rules, regulations,
judgments, decrees, directives, guidelines, policy requirements, orders and decrees in writing of
any Governmental Person having jurisdiction over the Project or Site, the practices involved in
the Project or Site or any Work. The term “Laws” does not include Governmental Approvals.

Liquidated Damages — The damages payable by the Contractor to the Authority as specified in
the Special Provisions.

Non-Conforming Work — Work that does not conform to the requirements of the Contract
Documents, Laws, Final Environmental Documents, Governmental Approvals, subsequent or
supplemental CEQA/NEPA documentation, or Supplemental or Amended Governmental
Approvals.

Non-Technical Contract Requirements — The meaning set forth in the VV&SC Procedures
located in Book V.

Non-Technical Contract Submittal — The meaning set forth in the VV&SC Procedures located
in Book 1V.

Notice of Determination — A concise notice to be filed by a California public agency after it
approves or determines to carry out a project that is subject to the requirements of CEQA.

Notice to Proceed — One or more written directives from the Authority to the Contractor
authorizing the Contractor to begin prosecution of the Work or a portion of the Work as specified
therein, as may be further described in the Special Provisions.

Party — The Contractor or the Authority, as the context may require, and “Parties” means the
Contractor and Authority, collectively.

Payment Breakdown — The meaning set forth in the Cost and Scheduling Controls Program
located in Book V.

Person — Any individual, corporation, company, joint venture, partnership, trust, unincorporated
organization or Governmental Person, or the Authority.

Preliminary Design — PE4E and PE4P furnished by the Authority and located in the Reference
Materials.

Preliminary Engineering Documents — The Authority furnished preliminary engineering
documents, as described in Section 2.0 of the Scope of Work, set forth in the Reference
Materials.

Progress Report — The meaning set forth in the Cost and Scheduling Controls Program located
in Book IV.

Project — The meaning provided in Special Provisions, Section 1.0.
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Proposal — The proposal submitted by the Contractor in response to the RFP, including any
revisions thereto. If the RFP requested submittal of best and final offers, the term “Proposal”
means the best and final offer submitted by the Contractor, including any revisions thereto.

Proposal Deadline — The date on which the Proposals were due as set forth in the Instructions
to Proposers of the RFP. If best and final offers were requested, the term “Proposal Deadline”
means the date on which best and final offers were due as set forth in the Instructions to
Proposers of the RFP.

Proposed Schedule — The meaning set forth in the Cost and Scheduling Controls Program.

Protection in Place or Protect in Place — Any activity undertaken to avoid damaging a Utility
which does not involve removing or relocating that Utility, including staking the location of a
Utility, avoidance of a Utility’s location by construction equipment, installing steel plating or
concrete slabs, encasement in concrete, temporarily de-energizing power lines, and installing
physical barriers. For example, temporarily lifting power lines without cutting them would be
considered Protection in Place; whereas temporarily moving power lines to another location
after cutting them would not be considered Protection in Place and would instead be a
Temporary Relocation. The term Protection in Place includes both temporary measures and
permanent installations meeting the foregoing definition.

Public Facility — A facility, other than a Utility, that is owned or operated by a Governmental
Person.

Public Facility Owner — The owner or operator of a Public Facility.

Public Facility Work — All Work with respect to Public Facilities described in Section 49.0,
including:

a. Contractor’'s reimbursement of Public Facility Owners for Relocation work they perform;
b. Any Betterments added to the scope of the Public Facility Work; and

c. Contractor's duties with respect to Public Facilities.

Public Records Act — The California Public Records Act, Government Code Section 6250
et seq.

Quality Assurance — All the planned and systematic activities implemented within the quality
system that can be demonstrated to provide confidence that the project, products or services
will fulfill requirements for quality. Moreover, QA emphasizes actions at a management level
that directly improve the chances that QC actions will result in a product or service that meets
requirements. QA includes ensuring the project requirements are developed to meet the needs
of all relevant internal and external agencies, planning the processes needed to assure quality
of the project, ensuring that equipment and staffing is capable of performing tasks related to
project quality, ensuring that contractors are capable of meeting and carrying out quality
requirements, and documenting the quality efforts.
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Quality Control — Techniques that are used to assure that a product or service meets
requirements and that the work meets the product or service goals. QC is the act of taking
measurements, testing, and inspecting a process or product to assure that it meets
specification. Products may be design drawings/calculations or specifications, manufactured
equipment, or constructed items. QC also refers to the process of witnessing or attesting to, and
documenting such actions.

Quality Management System - A formalized system that documents the structure,
responsibilities, and procedures required to achieve effective quality management.

Quality Manager — Key Personnel position responsible for ensuring compliance with the quality
requirements of the Contract and the oversight of the Quality Program and QMS.

Quality Milestone — The meaning set forth in the Cost and Scheduling Controls Program.

Quality Program — The coordinated execution of applicable quality plans and activities for a
project.

Railroad Agreements — Any agreement between the Authority and another railroad related to
the design and construction of Authority facilities and/or work on railroad facilities in conjunction
with the Project.

Railroad Group — The parcels owned by a railroad that are included in a particular ROW group
identified in the ROW Acquisition Plan (if any).

Ready for Construction Submittals — Documents prepared by the Contractor that describe
certain portions or elements of the Work in sufficient detail to proceed with construction of that
specific portion or element, including a clear description of the scope and limits of the Work
designated ready for construction.

Reasonable Accuracy — An underground Ultility identified in the Utility Information shall be
deemed indicated with “Reasonable Accuracy” unless information about such Utility provided in
the Utility Information meets any one or more of the following conditions:

a. The Utility Information shows the Ultility as being located outside the Project limits, when in
fact the Utility is inside said Project limits, or vice versa; or

b. If a nominal diameter for the Utility is indicated in the Utility Information, the Utility has an
actual nominal diameter (excluding casings and any other appurtenances) greater than 12
inches, and its indicated nominal diameter is either greater than or less than the actual
diameter by an amount equal to 25 percent or more of the actual diameter; or

c. The Utility Information shows the Utility as abandoned (i.e., nonexistent except "on paper" or
existent but no longer active) when in fact the Utility exists and is active, or the Utility
Information shows the Utility as active when in fact the Utility is abandoned.

Except as provided in the three bulleted subparagraphs above, any inaccuracies in the Utility
Information (e.g., as to type of material or vertical location) shall have no impact on "Reasonable
Accuracy” and shall not result in a determination that a Utility was not identified with Reasonable
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Accuracy. If there is any inconsistency between any two or more components of the Ultility
Information, only the most accurate information shall be relevant for purposes of this definition.

Record of Decision — A concise public record issued by FRA pursuant to NEPA containing,
inter alia, a statement of the decision, identification of all alternatives considered, identification
of environmentally preferable alternative, a public statement as to whether all practical means to
avoid or minimize environmental harm from the alternative selected have been adopted (and if
not, why they were not), and a summary of monitoring and enforcement, also known as the
Mitigation, Monitoring and Enforcement Plan, where applicable for any mitigation (see 40 C.F.R.
Section 1505.2).

Reference Materials — The documents and materials provided with and identified in the RFP as
Reference Materials. The Reference Materials, including the Preliminary Engineering
Documents contained therein, are not Contract Documents.

Regulated Resources — All environmental resources, including, without limitation, all biological,
water-related, habitat-related, flood protection, and cultural resources, that are subject to
protection pursuant to applicable Laws, and are located within the Environmental Footprint for
the Project.

Regulated Resources Map — A map and GIS layer to be prepared and updated by Contractor
as set forth in the “Environmental ” clause (Section 42.0) and more fully described in the
Environmental Compliance Guidance Manual and the Environmental Compliance Handbook,
reflecting all Regulated Resources.

Relocate — Action to undertake a Relocation.

Relocation — Each alteration, removal, relocation, replacement, reconstruction, construction,
support, including provision of temporary facilities as necessary, of any and all existing Third
Party Facilities that is necessary in order to accommodate or permit construction, operation,
maintenance or use of the Project, and/or of future CHSRP facilities to be designed and
constructed by others as described in the Scope of Work. By way of example only, replacing an
existing at-grade road with a road located on a bridge structure is a Relocation.
Notwithstanding the foregoing, the term “Relocation” shall not include any of the actions
described in this paragraph with respect to any Third Party Facilities which are not located
within the Project limits.

Relocation Work — The Utility Work and Public Facility Work as well as the work by Third
Parties and/or their contractors associated with Relocation of Utilities and/or Public Facilities,
including design, construction, installation, manufacture, supply, testing, inspection, and any
other work associated with the Project and required by the Third Party Agreements.

Request for Proposal — The meaning set forth in the Signature Document.

Required Surveys GIS Data Layer — One or more map(s) and GIS layer(s) reflecting all survey
and monitoring data collected prior to and during construction activities pursuant to
requirements of the Final Environmental Documents, the Governmental Approvals, and any
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subsequent or supplemental CEQA/NEPA documentation and/or Supplemental or Amended
Governmental Approvals.

Retainage — The meaning set forth in the “Retainage” clause (Section 30.3).

Sensitive Security Information — Information about security, operations, facilities or other
assets or capital projects whose disclosure would be detrimental to the security of railroad
employees or customers.

Service Line (also referred to as a lateral or service lateral) — is defined as:

a. Any Utility line, the function of which is to directly connect the improvements on an individual
property (e.g., a single family residence or an industrial warehouse) to another Utility line
located off such property, which other Utility line connects more than one such individual line
to a larger system; and

b. Any cable or Conduit that supplies an active feed from a Utility Owner’s facilities to activate
or energize a Governmental Person's lighting and electrical systems, traffic control systems,
communication systems or irrigation systems. The term "Service Line" also includes any
Utility on public or private property that services structures located on such property.

Site — Those areas designated by the Authority in the ROW Acquisition Plan for performance of
Work and such additional areas as may, from time to time, be designated in writing by the
Authority for the Contractor’s use in performance of the Work. For purposes of insurance with
respect to the construction Work (subject to any notification and other requirements imposed by
the insurer(s) for approval), indemnification, safety and security requirements, and payment for
use of equipment, the term "Site" shall also include:

The field office sites;

a
b. Any property used for bonded storage of material for the Project approved by the Authority;

e

Staging areas dedicated to the Project; and

d. Areas where activities incidental to the Project are being performed by the Contractor or
Subcontractors, but excluding any permanent locations of the Contractor or such
Subcontractors.

Small Business Concern — For the purpose of this Project and in order to be as inclusive as
possible to SBs, the Authority recognizes a certified SBC to include the following:

a. Disadvantaged Business Enterprise — A for-profit SBC that is at least 51 percent owned
by one or more individuals who are both socially and economically disadvantaged. In the
case of a corporation, 51 percent of the stock is owned by one or more such individuals;
and, whose management and daily business operations are controlled by one or more of the
socially and economically disadvantaged individuals who own it and have been certified as a
Disadvantaged in accordance with Title VI. The Authority recognizes DBE certifications
issued by the CUCP. Refer to the Authority’s Small and DBE Program for the Roster of
Certifying Agencies.
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The Authority will follow the best practices in 49 C.F.R. Part 26.53 to count DBE participation
toward meeting a goal. Each DBE firm must be certified in a NAICS code applicable to the
kind of work the firm would perform on the Contract.

b. Disabled Veteran Business Enterprise — A for-profit SBC that is at least 51 percent owned
by a veteran of the United States Military who has at least a 10 percent service-connected
disability. To qualify as a DVBE, the business must have received the appropriate
certification issued by the California Department of General Services;

c. Microbusiness — A for-profit SBC with gross annual receipts of less than $3,500,000; or, if
the SB is a manufacturer, with 25 or fewer employees. The Authority recognizes MB
certifications issued by the California Department of General Services; and

d. Small Business — A for profit SB that meets the requirements and eligibility criteria set forth
by the U.S. Small Business Administration 8(a) program or California Department of General
Services for certification as a SB. Under the California Department of General Services
definition, a Small Business is independently owned and operated, with its principal office
located in California, and with owners living in California, has grossed $14 million or less
over the previous three tax years, and is not dominant in its field of operations. This
certification is issued by the California Department of General Services. The SB
participation under a strictly state-funded contract will be counted toward the Authority’s
overall SB utilization goal.

State — The State of California.

Subcontractor — Any Person with whom the Contractor has entered into a subcontract for any
part of the Work, or with whom any Subcontractor has further subcontracted any part of the
Work, at all tiers.

Substantial Completion — The meaning set forth in the “Substantial Completion” clause
(Section 7.14.1).

Substantial Completion Deadline — The meaning set forth in the “Completion Deadlines”
clause (Section 3.0) of the Special Provisions.

Supplemental or Amended Governmental Approval — Any new, additional, or amended
Governmental Approvals, determined (pursuant to the Governmental Approvals Re-examination
Process or otherwise) to be required after issuance of Governmental Approvals for design,
construction or implementation of the Project in compliance with applicable Laws.

Task Order — An agreement, as the same may be amended from time to time, among the
Authority, the Contractor, and a Third Party, authorizing and providing for the performance of
specific work and/or services and/or the purchase of materials and equipment. A document is a
“Task Order” if it meets the definition set forth herein, without regard to the name by which the
document designates itself, and without regard to whether it is issued pursuant to the provisions
of an applicable Cooperative Agreement.
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Technical Contract Requirements — The meaning set forth in the VV&SC Procedures located
in Book IV.

Technical Contract Submittal — The meaning set forth in the VV&SC Procedures located in
Book IV.

Temporary Relocation — is defined as the following:

a. Any interim relocation of a Utility (i.e., the installation, removal and disposal of the interim
facility) pending installation of the permanent facility in the same or a new location; and

b. Any removal and reinstallation of a Utility in the same location with or without an interim
relocation.

Third Party — Any Utility Owner or Public Facility Owner; provided, however, that in the
Contract Documents other than the General Provisions and Special Provisions, "Third Party"
may sometimes mean and include third parties in addition to Utility Owners or Public Facility
Owners (such as railroads and other third parties), depending on the context.

Third Party Agreement — Any Cooperative Agreement, Task Order, or Utility Agreement, as
the context may require, and as the same may be modified or amended from time to time.

Third Party Conflict Matrix — A form that lists Third Party Facilities affected or potentially
affected by the Project.

Third Party Facility — Any Utility or Public Facility.

Third Party Facility Work — Public Facility Work and/or Utility Work, as the context may
require.

Third Party Project — The design and construction of a Third Party Facility at the request of a
Third Party, not included in the initial scope of the Work other than as part of a Relocation or to
provide service to the Project.

Third Party Standards — All standard specifications, standards of practice, and construction
methods that apply to Third Party Facilities pursuant to any one or more of the following:

a. Any Third Party Agreement(s) applicable to such work;

Standard specifications, standards of practice and construction methods that the Third Party
customarily applies to Third Party Facilities constructed by the Third Party (or for the Third
Party by its contractors) at its own expense and that are comparable to the Third Party
Facilities being constructed for the Project;

c. For any Third Party that is also a Governmental Person, its Third Party Standards shall
include all requirements that are imposed by Laws and regulations issued by such Third
Party;

d. Design and construction requirements included in the Contract Documents for a particular
Third Party Facility; and/or
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e. Those processes, procedures, policies, and practices that are industry-standard in the
location that the work is being performed for each particular type of Third Party Facility and
those (if any) that are specified for the particular Third Party in the Contract Documents.

Third Party Standards may or may not all be incorporated into document issued by the Third
Party. In case of any inconsistency between or among any of the applicable standards
described in this definition, the most stringent standard shall prevail.

Time and Materials Change Order — The meaning set forth in the “Time and Materials Change
Orders” clause (Section 17.9).

Total Float — The meaning set forth in the Cost and Scheduling Controls Program located in
Book IV.

United States Small Business Administration — is a United States government agency that
provides support to entrepreneurs and small businesses.

Utility — Privately, publicly, or cooperatively owned line, facility or system (including municipal
and/or government lines, facilities, and systems) for transmitting or distributing communications,
cable television, power, electricity, gas, oil, crude products, water, steam, sewage, waste, storm
water, or any other similar commodity that directly or indirectly serves the public, including any
irrigation system and any fire or police signal system. The necessary appurtenances to each
Utility facility (including fire hydrants as appurtenances to water lines, and drainage basins for
storm water lines) shall be considered part of such Utility. Without limitation, any Service Line
connecting directly to a Utility shall be considered an appurtenance to that Utility, regardless of
the ownership of such Service Line. However, when used in the context of the removal,
relocation, and/or protection of facilities to accommodate the Project, the term “Utility” or “utility”
specifically excludes:

a. Traffic signals, street lights, and crossing equipment, as well as any electrical conduits and
feeds providing service to such facilities; and

b. Cellular telecommunications towers and related facilities.

All electrical lines that connect (directly or indirectly) to traffic signals, street lights, and/or
crossing equipment shall be deemed to provide service to such facilities if they do not carry
electricity that will serve any other types of facilities. If the context so requires, the term "Utility"
or "utility" shall also mean "Utility Owner."

Utility Agreement — An agreement, as the same may be amended from time to time, between
the Authority and a Third Party, authorizing and providing for the performance of specific work
and/or services and/or the purchase of materials and equipment. A document is a “Utility
Agreement” if it meets the definition set forth herein, without regard to the name by which the
document designates itself, and without regard to whether it is issued pursuant to the provisions
of an applicable Cooperative Agreement.
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Utility Appurtenance Adjustment — The adjustment of Utility appurtenances (e.g., manholes,
valve boxes, and vaults) for line and grade upon completion of Work in the vicinity.

Utility Easement — A permanent replacement easement and/or other interest in real property
located outside of the Project ROW that is necessary for the Relocation of a Utility.

Utility Information — The information concerning the location, nature, and other characteristics
of existing Utilities provided in the Third Party Conflict Matrix, including without limitation, any
such information incorporated into the Third Party Conflict Matrix by reference. The definition of
Utility Information does not include any information regarding name of Utility Owner or Public
Facility Owner, disposition of the Third Party Facility, Relocation, schedule, or cost.

Utility Owner — The owner or operator of any Utility (including both privately held and publicly
held entities, cooperative utilities, municipalities, and other Governmental Persons); provided,
however, that in a situation involving use of a pole or other supporting structure (collectively,
“support”) for more than one Utility (joint use), if the applicable Cooperative Agreement makes
the owner of the support responsible to the Authority for Relocation of all Utilities jointly using
that support regardless of the Utility’s ownership, then for purposes of this Contract the owner of
the support will be treated as the Utility Owner with respect to all Utilities jointly using that
support.

Utility Work — All Work with respect to Utilities described in Section 49.0, including the
following:

a. Contractor’'s reimbursement of Utility Owners for Relocation work they perform;
b. Any Betterments added to the scope of the Utility Work; and

c. Any Work to be performed by the Contractor pursuant to Section 49.0 with regard to real
property rights and interests.

Value Engineering Change Proposal — The meaning set forth in the “Value Engineering”
clause (Section 24.0).

Variation — Refinements, changes, or madifications to, the project (or elements thereof)
approved in the Final Environmental Documents or Governmental Approvals. Variations may
include, by way of example, proposed changes in alignment, right-of-way, size or type or
location (horizontal or vertical) of structure, mitigation measures, construction methods,
construction staging areas, detours, or road closures or any other project element or
modification that does not comply with the Environmental Footprint or the Environmental
Constrained Footprint in the Final Environmental Documents or that is different from the project
description assumptions upon which the Final Environmental Documents and Governmental
Approvals were based..

Work — All services, labor, materials, and other efforts to be provided and performed by the
Contractor including the following general categories:

a. Scheduling;
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Utility relocation;

Demolition;

Permitting;

Survey;

Geotechnical;

Design;

Environmental mitigation;

Construction;

QC and QA for design and construction;

Community relations;

Quiality inspection and testing;

. Construction safety and security program;

Systems testing;

Preparation of CADD As-Builts; and

Coordination with jurisdictional authorities (governments, public and private entities), utility

companies, railroad companies, and local communities.

Including other efforts necessary or appropriate to complete the design and construction of the
Project, and to ensure the Project’s ultimate readiness for passenger rail operations, except for
those efforts which the Contract specifies will be performed by the Authority or other Persons.

Working Day — Each weekday that is not an “Authority Designated Holiday”.

2.0

1.

o > W DN

Order of Precedence and Contract Documents

The Contract Documents are comprised of the following in order of precedence:

Book | — Contract Requirements

a.
b.
c.
d.

Signature Documents
Special Provisions
General Provisions

Scope of Work

Book Il =Third Party Agreements

Book Il — Design Criteria and Directive Drawings

Book IV — Supplemental Contract Requirements

Proposal, including the Proposal Commitments identified in Attachment C to the Signature

@
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Document (provided that if the Authority determines, in its sole discretion, that the Proposal
contains a provision that is more restrictive/beneficial to the Authority than is specified
elsewhere in the Contract Documents, that Proposal provision shall take precedence).

Approved Alternative Technical Concepts, amendments, supplements, and Change Orders will
have the priority just above the document that is being amended.

Each of the Contract Documents is an essential part of the agreement between the Parties, and
the requirement occurring in one is as binding as though occurring in all. The Contract
Documents are intended to be complementary and to describe and provide for a complete
agreement. Additional details contained in a lower priority Contract Document will control except
to the extent they irreconcilably conflict with the requirements of the higher level Contract
Document. In the event of any conflict among the Contract Documents, the Contract Documents
shall take precedence in the order in which they are listed above.

Notwithstanding the foregoing, if a Contract Document contains differing provisions on the same
subject matter than another Contract Document, the provisions that establish the higher quality,
manner or method of performing the Work or use more stringent standards will prevail. Further,
in the event of a conflict among any standards, criteria, requirements, conditions, procedures,
specifications or other provisions applicable to the Project established by reference to a
described manual or publication within a Contract Document or set of Contract Documents, the
standard, criterion, requirement, condition, procedure, specification or other provision offering
higher quality or better performance will apply. If either Party becomes aware of any such
conflict, it shall promptly notify the other Party of the conflict. The Authority shall issue a written
determination with respect to which of the conflicting items is to apply promptly after it becomes
aware of any such conflict.

The Contractor shall not take advantage of any apparent error, omission, inconsistency,
inaccuracy, deficiency, or other defect in the Contract Documents. Should it appear that the
Work to be done or any matter relative thereto is not sufficiently detailed or explained in the
Contract Documents, the Contractor shall apply to the Authority in writing for such further written
explanations as may be necessary and shall conform to the explanation provided. The
Contractor shall promptly notify the Authority of all errors, omissions, inconsistencies,
inaccuracies, deficiencies, or other defects that it may discover in the Contract Documents, and
shall obtain specific instructions in writing from the Authority before proceeding with the Work
affected thereby.

3.0 Notice to Proceed and Prerequisites for Start of Construction

3.1 Notice to Proceed

Contractor shall begin performance of the Work as directed in each NTP issued to Contractor by
the Authority. At the Authority’s option, prior to issuance of a full NTP for all Work, the Authority
may issue one or more interim NTPs directing the Contractor to perform certain Work described
therein according to mutually agreed upon terms and compensation. Unless otherwise stated,
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any deadline in the Contract Documents with reference to the NTP shall refer to the first NTP if
more than one NTP is issued.

The Contractor shall not proceed with any Work required under this Contract without an NTP
from the Authority for such Work. Any Work performed or expenses incurred by the Contractor
prior to the Contractor’s receipt of NTP for such Work shall be entirely at the Contractor’s risk.

LNTP shall be considered distinct and separate from NTP and the LNTP shall not be considered
an NTP or interim NTP under the Contract. Notwithstanding any LNTP that may be issued
under this Contract, all completion deadlines identified in Section 3.0 of the Special Provisions
shall relate solely to NTP.

3.2 Prerequisites for Start of Construction

The Contractor shall not start construction (or recommence construction following any
suspension) of any portion of the Project until all the following events have been fully satisfied
with respect to the Work proposed to be constructed:

a. The Authority has issued NTP;

b. All Governmental Approvals and Final Environmental Documents necessary for construction
of such portion of the Project have been obtained and fully and finally approved, the
Contractor has furnished to the Authority fully executed copies of such Governmental
Approvals and Final Environmental Documents, and all conditions of such Governmental
Approvals that are a prerequisite to commencement of such construction have been
performed,

c. All insurance policies, Contractor Controlled Insurance Program or Owner Controlled
Insurance Program enrollments (if any) and payment and performance bonds required to be
delivered to the Authority hereunder have been submitted to the Authority as applicable and
remain in full force and effect;

d. All necessary rights of access for such portion of the Project have been obtained;

e. Ready for Construction Submittals have been issued for that portion of the Work and
approved by the Authority;

f.  The Contractor has submitted to the Authority and the Authority has approved a GBR-C;

g. The Contractor has certified that the Work will comply with the Environmental Requirements,
as required by the “Environmental ” clause (Section 42.0) and the “Environmental
Requirements” clause (Section 4.15.6) of the Scope of Work; and

h. Any additional conditions for construction set forth in the Contract Documents have been
fully satisfied.
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4.0 Key Personnel, Subcontractors, and Outside Associates or
Consultants

4.1 Key Personnel

The Signature Document identifies the Key Personnel. Each person identified as Key Personnel
must have a full-time commitment to the Project at all times. The Authority shall have the right to
review the qualifications and character of each individual to be assigned to a key position
(including personnel employed by Subcontractors) and to approve or disapprove use of such
key person in such key position prior to the commencement of any Work by such individual or
during the prosecution of the Work. The Contractor shall notify the Authority in writing of any
proposed changes in any Key Personnel, and shall include a resume of the proposed new Key
Personnel and any other supporting material that may be required to demonstrate that the
proposed new Key Personnel meets the criteria identified in the RFQ/RFP. The Contractor shall
not change any Key Personnel without the prior written approval of the Authority. The Authority
in its sole discretion shall have the right to request that any Key Personnel be removed from the
Project without recourse by the Contractor. Upon such request, the person or persons named in
the request shall be immediately removed from the Project and shall not return without the
written agreement of the Authority.

4.2 Superintendence by Contractor

At all times during performance of this Contract and until the Work is completed and accepted,
the Contractor shall directly superintend the Work or assign and have on the Site a competent
superintendent who is satisfactory to the Authority and has authority to act for the Contractor.

4.3 Subcontractors

In addition to any other requirements under this Contract for the submission of any subcontract
agreement, the Contractor shall provide to the Authority one copy of all executed subcontracts
associated with this Contract, including any changes or modifications to subcontracts, within
three days of their execution.

No Subcontractor shall be permitted to perform work associated with the subcontract until the
Subcontractor (or the Contractor on the Subcontractor's behalf) complies with the insurance
requirements specified elsewhere in this Contract, and has furnished satisfactory evidence of
insurance to the Authority.

Pursuant to Section 6109 of the Public Contract Code, no Subcontractor shall perform Work if
that Subcontractor is ineligible to perform work on public works projects pursuant to Section
1777.1 or 1777.7 of the Labor Code.

4.3.1 Subletting and Subcontracting Fair Practices Act

Except in accordance with the provisions of the Subletting and Subcontracting Fair Practices
Act, Public Contract Code Sections 4100 et seq., the Contractor shall not have the right to make
any substitution of identified Subcontractors (whether identified in the Proposal or at a later
date) with a price in excess of one-half of 1 percent of the difference between:
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a. The Total Contract Price; and

b. The amount bid for design services.

4.3.2 Compliance with Authority Subcontracting Policy

The Contractor shall, prior to soliciting any bids for performance of work or labor or rendering of
services in or about the construction of the Project or for special fabrication and installation of a
portion of the Work, submit to the Authority for its review and approval (which approval will not
be unreasonably withheld) a procedure for the conduct of the bidding and approval process
applicable to all subcontracts (or combination of subcontracts with a single Subcontractor) with
a price in excess of one-half of 1 percent of the difference between the following:

a. The Contract Price; and
b. The amount bid for design services.

Such procedure shall include times for each step of the process and shall provide that award of
any subcontract will go to the lowest responsive bid by a responsible bidder approved by the
Authority (which approval shall not be unreasonably withheld). The Contractor shall promptly
notify the Authority in writing of the identity of each Subcontractor selected.

Except with Subcontractors listed in the Proposal (which are regarded as possessing an active
commitment from the Contractor) or Subcontractors selected in accordance with the foregoing
procedure, the Contractor shall not enter into any subcontracts (or combinations of subcontracts
with a single Subcontractor) with a total price in excess of one-half of 1 percent of the difference
between the following:

i. The Contract Price; and

ii. The amount bid for design services.

4.3.3 Requirements

Each subcontract shall provide that the Authority is a third party beneficiary of the subcontract
and shall have the right to enforce all of the terms of the subcontract for its own benefit and all
guarantees and warranties express or implied, shall inure to the benefit of the Authority, and its
respective successors and assigns.

The Contractor shall ensure that each subcontract (at all tiers) contains those terms that are
specifically required by the Contract Documents to be included therein as well as such
additional terms and conditions as are sufficient to ensure compliance by the Subcontractor with
all applicable requirements of the Contract Documents. The Contractor shall ensure that all
subcontracts (at all tiers, including subcontracts with suppliers) shall include an agreement by
the Subcontractor to participate in any dispute review proceeding pursuant to the "Dispute
Resolution” clause (Section 51.0), if such participation is requested by the Authority.

The Contractor shall be fully responsible to the Authority for all acts and omissions of all
Contractor-Related Entities. The Contractor shall also be responsible for coordinating the Work
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performed by Subcontractors. When a portion of the subcontracted Work is not performed in
accordance with the Contract Documents, or if a Subcontractor commits or omits any act that
would constitute a breach of the Contract, or if the Authority makes reasonable objection to the
use or continued use of such Subcontractor, the Subcontractor shall be replaced at the request
of the Authority and shall not again be employed on the Project. The Contractor shall not be
entitled to any increase in the Contract Price and/or time extension as a result of such removal
and/or replacement.

4.4 Removal of Contractor Personnel

The Authority may require, in writing, that the Contractor remove or terminate any Contractor,
Subcontractor, consultant or supplier personnel that the Authority deems objectionable. If the
Authority requires removal or termination without cause, the Contractor shall be entitled to an
equitable adjustment in accordance with the terms and conditions of the “Changes” clause
(Section 17.0). The Authority shall be deemed to have removed or terminated a person for
cause if the Authority determines, in its sole discretion that such Person is not performing the
Work safely, properly and/or skillfully, or is disruptive, intemperate, or disorderly. In such cases,
the Contractor is not entitled to a Contract Price or schedule adjustment.

5.0 Not Used

6.0 Compliance with Law

The Contractor shall comply with all Laws. To the extent there is a change in one or more
applicable Laws after the date 30 days prior to the Proposal Deadline and such change has the
effect of increasing the cost or time of performance of the Work then the Contractor shall be
entitled to an equitable adjustment in accordance with the “Changes” clause (Section 17.0). The
Contractor shall not be entitled to an equitable adjustment under this Contract as a result of any
change in Law that was passed or adopted but not yet effective as of 30 days prior to the
Proposal Deadline; any change in Law relating to taxes; or any change in Law that does not
require a material modification in the Work or does not require the Contractor to obtain any
subsequent or supplemental CEQA/NEPA documentation or Supplemental and/or Amended
Governmental Approvals (unless the Project or the Contractor is specifically targeted by the
change in Law).

Before complying with a change in Law that would require a change in Project design or
construction, the Contractor shall promptly provide notice of such change in Law to the Authority
and receive direction from the Authority to comply with the change in Law. The Authority shall
be entitled to an equitable adjustment to decrease the Contract Price for any change in Law that
reduces the cost of the Work. Nothing in the Contract Documents shall be construed to permit
work not conforming to applicable Laws. Whenever the Contract Documents require higher
standards than the minimum required by applicable Laws, the Contract Documents shall take
priority.

If the Contractor observes that portions of the Contract Documents are at variance with
applicable Laws, the Contractor shall promptly notify the Authority in writing. If the Contractor
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performs Work contrary to applicable Laws, the Contractor shall assume full responsibility for
the Work and shall bear the associated costs.

The Contractor is subject to Laws pertaining to off-site work such as utility connections, fire
protection systems and encroachment upon federal, State, private, city, county, or railroad

property.

6.1 Registration of Designers

The design of architectural, structural, mechanical, electrical, civil, or other engineering features
of the Work shall be accomplished or reviewed and approved by architects or engineers
registered to practice in the State of California in the particular professional field involved.

6.2 Design According to Regulatory and Statutory Requirements

In addition to complying with the design requirements, the Contractor warrants that its design
and specifications shall comply with all applicable Laws. In case of differing requirements, the
more stringent requirements shall apply. The Contractor shall fully indemnify, defend and hold
harmless the Indemnified Persons from claims and costs arising out of errors and omissions
relating to such Laws.

6.3 California Professional Engineers Act

The Contractor shall specifically be responsible for providing licensed professional engineering
services necessary to meet the requirements of the Professional Engineers Act (Business and
Professions Code Sections 6700-6799).

The Authority does not intend to contract for, pay for, or receive any design services which are
in violation of any professional licensing laws, and by execution of the Contract, the Contractor
acknowledges that the Authority has no such intent. The Contractor is fully responsible for
furnishing the design of the Project, although the fully licensed design firms or individuals will
perform the design services required by the Contract Documents. Any references in the
Contract Documents to the Contractor's responsibilities or obligations to "perform” the design
portions of the Work shall be deemed to mean that the Contractor shall "furnish" the design for
the Project. The terms and provisions of this clause shall control and supersede every other
provision of all Contract Documents.

6.4 Assignment of Causes of Action

The Contractor’s attention is directed to the following requirements in Public Contract Code
Section 7103.5:

(b) In entering into a public works contract or a subcontract to supply
goods, services, or materials pursuant to a public works contract, the
contractor or Subcontractor offers and agrees to assign to the awarding
body all rights, title, and interest in and to all causes of action it may have
under Section 4 of the Clayton Act (15 U.S.C. Sec. 15) or under the
Cartwright Act (Chapter 2 (commencing with Section 16700) of Part 2 of
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Division 7 of the Business and Professions Code), arising from purchases
of goods, services, or materials pursuant to the public works contract or
the subcontract. This assignment shall be made and become effective at
the time the awarding body tenders final payment to the contractor,
without further acknowledgment by the parties.

6.5 Child and Family Support Obligations

The Contractor acknowledges the policy of the State set forth in Public Contract Code
Section 7110(a), Public Contract Code Section 7110(a) provides:

It is the policy of this state that anyone who enters into a contract with a
state agency shall recognize the importance of child and family support
obligations and shall fully comply with all applicable state and federal laws
relating to child and family support enforcement, including, but not limited
to, disclosure of information and compliance with earnings assignment
orders, as provided in Chapter 8 (commencing with Section 5200) of
Part 5 of Division 9 of the Family Code.

The Contractor acknowledges that, to the best of its knowledge, it is fully complying with the
earnings assignment orders of all employees and is providing the names of all new employees
to the New Hire Registry maintained by the Employment Development Department.

6.6 Notification of Third Party Claims

Each Party shall provide timely notification to the other Party of the receipt of any third party
claim relating to the Contract.

6.7 Notice of Labor Disputes

If the Contractor has knowledge that any actual or potential labor dispute is delaying or
threatens to delay the timely performance of this Contract, the Contractor immediately shall give
notice, including all relevant information, to the Authority. The Contractor agrees to insert this
paragraph in any subcontract under which a labor dispute may delay the timely performance of
this Contract; except that each subcontract shall provide that in the event its timely performance
is delayed or threatened by delay by any actual or potential labor dispute, the Subcontractor
shall immediately notify the next higher tier Subcontractor or the Contractor, as the case may
be, of all relevant information concerning the dispute.

The Contractor shall follow all relevant provisions of the CBA, including, but not limited to,
Article IV, Work Stoppages and Lockouts, in the event of a potential labor dispute.

6.8 Surface Mining and Reclamation Act

Imported borrow or aggregate material must come from a surface mine permitted under the
Surface Mining and Reclamation Act of 1975, Public Resources Code, Section 2710-2796
(SMARA), or from a source not subject to SMARA.
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For the list of permitted sites, information may be obtained from the California Department of
Conservation, Office of Mine Reclamation at the following site:

http://www.conservation.ca.gov/omr/SMARA%20Mines/ab 3098 list/Pages/Index.aspx

When import borrow or aggregate material are used on the Project from a surface mine not on
this list, the Contractor shall submit written proof that the source is not subject to SMARA.

6.9 California Environmental Quality Act

By entering into this Contract that mentions or refers to CEQA, EIR, and state environmental
permitting laws/agencies and initially authorizes related work, the Authority does not (a) waive
the Authority’s rights regarding the application of the Interstate Commerce Commission
Termination Act of 1995 (ICCTA), including the defense that ICCTA preempts CEQA’s
application to the Project, or (b) create an implied agreement that CEQA and/or such
environmental permitting requirements apply to the Project.

7.0 Performance of the Work

The Contractor shall furnish the design of the Project and shall construct the Project as
designed, in accordance with all professional engineering principles and construction and
manufacturing practices generally accepted as standards of the industry in the State, in a good
and workmanlike manner, suitable for its intended purpose (as set forth in the California Streets
and Highways Code, Chapter 20, Article 2, Section 2704.09 with design speeds of up to 250
mph), free from defects and in accordance with the terms and conditions set forth in the
Contract Documents. Except for materials, services and efforts otherwise specifically excluded
from the Contractor's scope of work in the Contract Documents, all materials, services, and
efforts necessary to achieve Substantial Completion and Final Acceptance on or before the
Substantial Completion Deadline and Final Acceptance Deadline (respectively) shall be the
Contractor's sole responsibility; and, subject to the terms of the “Changes” clause
(Section 17.0), the cost of all such materials, services, and efforts is included in the Contract
Price.

The Authority assumes no responsibility for any conclusions or interpretations made by the
Contractor based on the information made available by the Authority. Nor does the Authority
assume responsibility for any understanding reached or representation made concerning
conditions, which can affect the Work by any of its officers or agents before the execution of this
Contract, unless that understanding or representation is expressly stated in this Contract.

7.1 Coordination with State and Local Jurisdictions

The Contractor shall fully cooperate with all state and local jurisdictions as necessary to
complete the Work. This includes, but is not limited to, coordination with state and local
jurisdictions regarding traffic mitigation approvals during construction.
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7.2 Site Investigation and Conditions Affecting the Work

The Contractor acknowledges that it has taken steps reasonably necessary to ascertain the (a)
constraints on design, engineering and construction imposed by applicable Laws, the
Governmental Approvals, and Final Environmental Documents, and (b) nature and location of
the Work and that it has investigated and satisfied itself as to the general and local conditions,
which can affect the Work or its cost, including but not limited to conditions bearing upon
transportation, disposal, handling, and storage of materials; the availability of labor, water,
electric power, and roads; uncertainties of weather, flooding patterns and water drainage, or
similar physical conditions at the Site; the conformation and conditions of the ground; and the
character of equipment and facilities needed preliminarily to and during Work performance.

The Contractor also acknowledges that it has satisfied itself as to the character, quality, and
guantity of surface and subsurface materials or obstacles to be encountered insofar as this
information is reasonably ascertainable from an inspection of the Site, access to the Site and
territory surrounding the Site and examination of reasonably available records with respect to
the Site, including all exploratory work done by the Authority, as well as from the drawings and
specifications made a part of this Contract.

Any failure of the Contractor to take the actions described and acknowledged in this Section 7.0
will not relieve the Contractor from responsibility for estimating properly the difficulty and cost of
successfully performing the Work, or for proceeding to perform the Work successfully without
additional expense to the Authority.

7.3 Responsibility of the Contractor for Design

The Contractor shall be responsible for the professional quality, technical accuracy, and the
coordination of all designs, drawings, specifications, and other non-construction services
furnished by the Contractor under this Contract, regardless of the fact that certain conceptual
design work occurred and was provided to the Contractor prior to the date of execution of the
Contract. The Contractor shall, without additional compensation, correct or revise any errors or
deficiency in its designs, drawings, specifications, and other non-construction services, and
perform any necessary rework or madifications, including any damage to real or personal
property, resulting from the design error or omission.

The Authority’s review of, acceptance of, or payment for, services required under this Contract
shall not be construed to operate as a waiver of any rights under this Contract or of any cause
of action arising out of the performance of this Contract. The Contractor shall be and remain
liable to the Authority in accordance with applicable Law for all damages to the Authority caused
by the Contractor's negligent performance of any of these services furnished under this
Contract. The rights and remedies of the Authority provided for under this Contract are in
addition to any other rights and remedies provided by Law.

The Contractor specifically acknowledges and agrees that:

a. The Preliminary Design and Directive Drawings are preliminary and conceptual in nature
and have not been signed or sealed;
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b. The Contractor is not entitled to rely on the Reference Materials, except to the extent that
the Contract Documents expressly allow the Contractor to rely on the Reference Materials,
including the Utility Information provided in, or incorporated by reference into, the Third
Party Conflict Matrix;

c. The Contractor is responsible for correcting any errors, omissions, inconsistencies,
inaccuracies, deficiencies, or other defects in the Preliminary Design through the design
and/or construction process without any increase in the Contract Price or extension of a
Completion Deadline if the Contractor elects to use the Preliminary Design;

d. The Contractor is responsible for correcting any errors, omissions, inconsistencies,
inaccuracies, deficiencies, or other defects in the Directive Drawings through the design
and/or construction process without any increase in the Contract Price or extension of a
Completion Deadline; provided, however, that the Contractor shall be entitled to an
equitable adjustment in accordance with the “Changes” clause (Section 17.0) to the extent
the Authority determines that a material change in the Directive Drawings is necessary in
order to meet the other requirements of the Contract as a result of an error, omission,
inconsistency, inaccuracy, deficiency, or other defect in the Directive Drawings; and

e. The Contractor's warranties and indemnities hereunder cover errors, omissions,
inconsistencies, and other defects in the Project, even though they may be related to errors,
omissions, inconsistencies, and other defects in the Environmental Materials, Preliminary
Design or Directive Drawings.

The Contractor understands and agrees that the Authority shall not be responsible or liable in
any respect for any loss, damage, injury, liability, cost, or cause of action whatsoever suffered
by any Contractor-Related Entity by reason of any use of any information contained in the
Design Criteria, Directive Drawings, Environmental Materials, other Contract Documents, or
Reference Materials or any action or forbearance in reliance thereon, except to the extent that
the Authority has specifically agreed herein that the Contractor shall be entitled to an increase in
the Contract Price and/or extension of a Completion Deadline with respect to such matter. The
Contractor further acknowledges and agrees that if and to the extent the Contractor or anyone
on the Contractor's behalf uses any of said information in any way, such use is made on the
basis that the Contractor, not the Authority, is responsible for said information and that the
Contractor is capable of conducting and obligated hereunder to conduct any and all studies,
analyses, and investigations as it deems advisable to verify or supplement said information, and
that any use of said information is entirely at the Contractor's own risk.

The Contractor will design and construct the Project in conformity with the Design Criteria
(subject to any variances requested by the Contractor and approved by the Authority), the
Environmental Requirements and the Directive Drawings. All railroad, utility, and third party
standards shall be met and incorporated into the designs, drawings, and specifications.

7.3.1 Drawings and Other Data

All designs, drawings, specifications, notes, and other works developed in the performance of
this Contract shall become the sole property of the Authority and may be used on any other
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Authority design or construction project without additional compensation to the Contractor. Use
by the Authority of the design documents on other projects does not confer any liability on the
Contractor. The Authority shall be considered the “person for whom the work was prepared” for
the purpose of authorship in any copyrightable work under 17 U.S.C. 201(b). With respect
thereto, the Contractor agrees not to assert or authorize others to assert any rights or establish
any claim under the design patent or copyright laws. The Contractor, for a period of three years
after Final Acceptance, agrees to furnish all retained works on the request of the Authority.
Unless otherwise provided in this Contract, the Contractor shall have the right to retain copies of
all works beyond such period.

7.3.2 Title to Submittals

All information, drawings, or other submittals required to be furnished by the Contractor to the
Authority under this Contract shall become the sole property of the Authority upon preparation
thereof. All other documents prepared or obtained by the Contractor in connection with the
performance of its obligations under the Contract shall become the property of the Authority
upon the Contractor’s preparation or receipt thereof.

7.3.3 Specifications and Drawings

The Contractor shall keep on the Site a copy of the drawings and specifications and shall at all
times give the Authority access thereto.

The organization of the specifications into divisions, sections, and articles, and the arrangement
and titles of Project drawings shall not control the Contractor in dividing the Work among
Subcontractors or in establishing the extent of work to be performed by any trade.

7.4 Notice and Approval of Restricted Designs

In the performance of this Contract, the Contractor shall make, to the extent practicable,
maximum use of structures, machines, products, materials, construction methods, and
equipment that are readily available through competitive commercial channels, or through
standard or proven production techniques, methods, and processes. Unless approved by the
Authority, the Contractor shall not furnish, in the performance of the Work, a design or
specification that requires the use of structures, products, materials, construction equipment, or
processes that are known by the Contractor to be available only from a sole source. As to any
such design or specification, the Contractor shall report to the Authority giving the reason or
reasons why it is considered necessary to so restrict the design or specification.

7.5 Coordination with Other Contracts

The Authority and third parties such as Utility Owners, railroads, cities, counties, and other
Governmental Persons may award contracts for work at or near the Site. The Contractor shall
fully cooperate with the other contractors and with employees of the Authority, and shall
carefully adapt scheduling and performing the Work under this Contract to accommodate the
said other contract work, including but not limited to the Authority’s ballast and trackwork
contractors, heeding any direction that may be provided by the Authority. The Contractor shall
not commit or permit any act that will interfere with the performance of work by any other
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contractor. If the Contractor asserts that any of the Authority’s other contractors have interfered
with the Work, then the Contractor’s sole remedy shall be to seek recourse against such other
contractors.

7.6 Coordination with Railroads and California Public Utilities Commission

The Contractor shall comply with all railroad requirements when working within or adjacent to
railroad ROW.

The Contractor shall obtain railroad approval of any design and construction activities that are
within railroads ROW or impacting railroad operational activities.

The Contractor shall obtain a CPUC Order authorizing construction of new and modifications to
existing highway to rail and rail to rail crossings. CPUC requires railroad approval of grade
separation before it issues its Order.

7.7 Final Environmental Documents and Governmental Approvals

For any Variation determined to be necessary and appropriate by the Authority using the
Environmental Re-Examination Process(es), and without any increase in the Contract Price or
any extension of the Completion Deadlines, the Contractor shall:

a. Secure and pay for, as part of the Contract Price, all required Governmental Approvals
(except for Authority-Provided Governmental Approvals), including those set forth in Table 2
of the Special Provisions and any additional Supplemental or Amended Governmental
Approvals required for any Variation, as determined to be necessary and appropriate by the
Authority using the Environmental Re-Examination Process(es); and

b. Pay for and provide all supporting technical and environmental information, drawings, plans,
analyses, materials and documentation determined to be necessary by the Authority in
connection with any additional CEQA/NEPA review and documentation. After the Final
Environmental Documents have been approved by the decision-makers, additional
conditions, mitigation measures or project design elements may be required by Law as a
result of the issuance or amendment of Governmental Approvals. It is also possible that
Supplemental or Amended Governmental Approvals may be required by Law for the Project,
which may impose additional conditions or required mitigation, avoidance and minimization
measures not previously identified. Nothing contained in the Contract Documents is
intended to modify, limit, or otherwise constrain any Governmental Person with respect to
issuance of the Authority-Provided Governmental Approvals.

Except for Authority-Provided Governmental Approvals, the Contractor shall secure and pay for,
as part of the Contract Price, all required Governmental Approvals.

The Contractor shall comply with all conditions imposed by and undertake all actions required
by and all actions necessary to maintain in full force and effect, all Governmental Approvals and
Environmental Requirements, except to the extent that such responsibility is expressly assigned
in the Contract Documents to another Person, without any increase in the Contract Price or
extension of a Completion Deadline. The Contractor is also subject to the limitations and
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constraints of the Environmental Requirements pertaining to off-site Work such as utility
connections, fire protection systems and encroachment upon federal, State, private, city,
county, or railroad property. If the Contractor observes that portions of the Contract Documents
are at variance with the Environmental Requirements, the Contractor shall promptly notify the
Authority in writing. If the Contractor performs Work contrary to the Environmental
Requirements, the Contractor shall assume full responsibility for the Work and shall bear all
associated costs.

In the event that the Contractor seeks any Project changes permitted by the Contract (including,
without limitation, any changes related to ATCs, Betterments, VECPs, or Project design
changes described in the “Facilities of Others” clause (Section 49.0) that may result in a
Variation, then the Contractor shall coordinate and cooperate, and require the Subcontractors to
coordinate and cooperate, with the Authority to implement the Environmental Re-Examination
Process(es) and to obtain any Supplemental or Amended Governmental Approvals determined
to be necessary by the Authority in its sole discretion. Further, the Contractor shall bear
responsibility for any Work associated with implementing the Environmental Re-Examination
Process(es), for obtaining any Supplemental or Amended Governmental Approvals determined
to be appropriate by the Authority, and for providing all supporting technical and environmental
information, drawings, plans, analyses, materials and documentation necessary to assist the
Authority in connection with any additional CEQA/NEPA review and documentation, without any
increase in Contract Price or extension of a Completion Deadline, except to the extent permitted
in the “Changes” clause (Section 17.0). If the Contractor fails to notify the Authority with
sufficient information related to Variations requiring Environmental Re-Examination in time to
complete the re-examination and to allow the Authority time to determine whether the re-
examination is adequate, or whether it requires a supplemental EIR/S or subsequent EIR, the
Contractor will be responsible for the increase in cost due to any impacts to the schedule related
to the failure to provide timely information with no adjustment to the Contract Price. The
Contractor acknowledges that in such situations, that timely delivery of notification is of vital
importance to the Authority as described in the “Importance of Timely Notice” clause (Section
17.5).

The Authority’s approval of any Variation shall be subject, in the Authority’s discretion, to review
and analysis by the Authority pursuant to the Environmental Re-Examination Process(es). For
each Variation, Contractor shall prepare the information, documentation, materials and reports
necessary for the Authority to review and analyze the Variation to determine whether the
Project, as modified by the Variation:

1. Complies with CEQA/NEPA and if any additional CEQA/NEPA review and documentation is
required for compliance with those Laws, or

2. Complies with Governmental Approval(s) and if any Supplemental or Amended
Governmental Approval(s) are required for compliance with applicable Environmental Laws.

The Contractor shall comply with any additional instructions of the Authority in preparing the
information, documentation, materials and reports necessary for the Authority to conduct the
Environmental Re-Examination Process(es), as more fully described in the Environmental
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Compliance Guidance Manual. The Contractor may not commence any construction work,
including any ground disturbing activity, related to any Variation until the Authority has approved
such Variation following the Authority’s completion of the Environmental Re-Examination
Process and all other Supplemental or Amended Governmental Approvals required by law to
authorize the Variation have been obtained by the requisite agency.

7.8 Warranty

The warranties set forth below commence upon Substantial Completion and continue for a
period of two years from Final Acceptance.

In addition to any other warranties in this Contract, the Contractor warrants that:

a. The Work conforms to the requirements of the Contract Documents;

All design Work furnished pursuant to the Contract Documents shall conform to all
professional engineering principles generally accepted as standards of the industry in the
State, shall be suitable for its intended purpose (as set forth in the California Streets and
Highways Code, Chapter 20, Article 2, Section 2704.09 with design speeds of up to 250
mph) and shall be free of errors, omissions, inconsistencies, inaccuracies, deficiencies, or
other defects;

c. The construction Work furnished pursuant to the Contract Documents was performed in a
workmanlike manner and conforms to the standards of care and diligence normally
practiced by recognized construction firms performing construction of a similar nature in the
State;

d. Materials and equipment furnished under the Contract Documents are of good quality and,
except if otherwise expressly set forth in the Contract Documents, when installed, are new;
and

e. The Project is fit for the purposes intended (as set forth in the California Streets and
Highways Code, Chapter 20, Article 2, Section 2704.09 with design speeds of up to 250
mph).

Notwithstanding the foregoing, if the warranty term is governed by a Railroad Agreement,
Cooperative Agreement or Task Order, the warranty for such element shall remain in effect for
such term as required under the applicable Railroad Agreement, Cooperative Agreement and/or
Task Order. If the warranty term is not governed by a Railroad Agreement, Cooperative
Agreement or Task Order, the warranty for such element shall commence upon completion of
such element and continue for a period of one year thereafter.

The warranty on any repair, rework, or replacement resulting from a warranty claim under this
clause shall extend beyond the original warranty period if necessary to provide at least a one
year warranty period from the date of acceptance of the repairs, rework, or replacement.

Upon Final Acceptance, the Contractor will have the right to replace the performance bond
required hereunder with a replacement bond in the amount of 10 percent of the Contract Price
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in a form satisfactory to the Authority in its sole discretion guaranteeing due and punctual
performance of the Contractor’s obligations under the Contract that survive Final Acceptance, or
with such other security as is approved by the Authority in its sole discretion.

7.8.1 Subcontractor Warranties

The Contractor shall obtain from all Subcontractors, manufacturers, and suppliers warranties
that would be given in normal commercial practice; require all such warranties to be executed,
in writing, for the benefit of the Authority or the Authority’s assignee. The Contractor shall
enforce all warranties for the benefit of the Authority or the Authority’s assignee, if directed by
the Authority or the Authority’s assignee. In no case whatsoever shall other warranties
decrease the warranty provisions specified in the Contract. All such warranties from
Subcontractors, manufacturers and suppliers shall be written so as to survive all inspections
and tests by the Authority and the Contractor; and run directly to and be enforceable by the
Contractor and/or the Authority, any assignee by the Authority, and their respective successors
and assigns.

The Contractor hereby assigns to the Authority all of the Contractor’s rights and interest in all
warranties that are received by the Contractor from any of its Subcontractors, manufacturers,
and suppliers. All such warranties shall survive final completion, acceptance, final payment,
and termination of the Contract if the stated warranty period extends beyond the final
completion, acceptance, final payment, and termination of the Contract.

7.8.2 Remedy

The Contractor shall remedy, at its own expense, any failure to conform to the warranty
requirements set forth in Section 7.8

If the Contractor fails to remedy any such failure within a reasonable time after receipt of notice
(or immediately in the case of an emergency), the Authority shall have the right in its sole
discretion to replace, remove, or otherwise remedy the failure at the Contractor's expense.

7.8.3 Authority Notification to Contractor

The Authority shall notify the Contractor, in writing, within a reasonable time after the discovery
of any failure to conform to the warranty requirements set forth in Section 7.8.

7.8.4 No Limitation of Liability

The foregoing warranties are in addition to all rights and remedies available under the Contract
Documents or applicable Law, and shall not limit the Contractor’s liability or responsibility
imposed by the Contract Documents or applicable Law with respect to the Work, including
design defects, latent construction defects, strict liability, negligence and/or fraud.

7.8.5 Assignment of Warranty

The Contractor’s warranties, including all warranties from Subcontractors, manufacturers, and
suppliers that have been assigned to the Contractor, shall be immediately assignable by the
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Authority to any Person, in the Authority’s sole discretion, immediately upon providing written
notice to the Contractor.

7.8.6 Warranty Service

When the Contractor requests Substantial Completion approval, the Contractor shall submit to
the Authority a comprehensive warranty service plan subject to a SONO. The plan shall
describe how any constructed or purchased Project elements shall be serviced after Final
Acceptance. The plan shall include inspection frequencies; warranty service activities; required
inventory of parts/supplies for warranty service, including part numbers and manufacturer’s
service manuals; reporting and documentation requirements for warranty service; repair
practices and timings; and safety and security addressing, at a minimum, the safety and security
procedures that are unique to the facilities constructed. Examples of safety and security
procedures include:

a. Fall protection programs for overhead structures;
Confined space programs for drainage systems; and

c. A security program that includes monitoring and inspection of established protection
measures with uniform security personnel including fencing, access control, locks, alarms,
intrusion detection, and lighting and security requirements that may be applicable.

7.8.7 Risk of Loss and Protection of Existing Site

At all times prior to Final Acceptance, the Contractor shall maintain, rebuild, repair, restore, or
replace all Work (including design documents, construction documents, materials, equipment,
supplies and maintenance equipment, which are purchased for permanent installation in, or for
use during construction of the Project and regardless of whether the Authority has title thereto),
that is injured or damaged. The Contractor shall also have full responsibility for rebuilding,
repairing, and restoring all other property at the Site whether owned by the Contractor, the
Authority, or any other Person. Where necessary to protect the Work or materials from
damage, the Contractor shall, at the Contractor's expense, provide suitable drainage of the
Project and erect those temporary structures that are necessary to protect the Work or materials
from damage. Any suspension of the Work, regardless of cause, shall not relieve the
Contractor of the responsibility for the Work and materials as herein specified.

The Contractor shall preserve and protect all structures, equipment, and vegetation (such as
trees, shrubs, and grass) on or adjacent to the Site, which are not to be removed.

The Contractor shall protect from damage all existing improvements and utilities including
improvements and utilities at or near the Site; and improvements and utilities on adjacent
property of a third party.

The Contractor shall repair any damage to those facilities, including those that are the property
of a third party, resulting from failure to comply with the requirements of this Contract or failure
to exercise reasonable care in performing the Work. At completion of the Work, the Contractor
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shall restore the site to the condition required by the Final Environmental Documents. If the
Contractor fails or refuses to repair the damage promptly, the Authority may have the necessary
work performed and charge the cost to the Contractor.

7.8.8 Operations and Storage Areas

The Contractor shall confine all operations (including storage of materials) on Authority
premises to areas authorized or approved by the Authority. The Contractor shall hold and save
the Indemnified Persons, free and harmless from liability of any nature occasioned by the
Contractor's performance. Temporary buildings (e.g., storage sheds, shops, offices) and utilities
may be erected by the Contractor only with the approval of the Authority and shall be built with
labor and materials furnished by the Contractor without expense to the Authority. The temporary
buildings and utilities shall remain the property of the Contractor and shall be removed by the
Contractor at its expense upon Substantial Completion. With the written consent of the
Authority, the buildings and utilities may be abandoned and need not be removed. The
Contractor shall, under regulations prescribed by the Authority, use only established roadways
or use temporary roadways constructed by the Contractor when and as authorized by the
Authority.

7.9 Office Space Requirements

The Contractor shall provide and pay for all office and other building space, facilities, and
equipment necessary to construct the Project and meet the requirements of the Contract and of
this section. In making arrangements for its staff and for accommodating the Authority’s staff,
the Contractor shall provide for locating the Contractor’s staff and the Authority’s staff in the
same building or in close proximity to one another; and providing facilities for visiting Authority
staff to be present in the local offices whenever they are required.

7.9.1 Joint Inventory and Inspection of Facilities

Prior to accepting or using any facility or item provided by the Contractor, the Authority in
conjunction with the Contractor, will conduct a condition survey and inventory of all such items,
and the Authority and Contractor will note the condition of each item. The Authority and
Contractor will provide written receipts for all facilities and items found to meet Contract
requirements. The written receipt will note the condition of all items. The Authority will not be
obligated to accept any facility or item that the Authority reasonably considers as not meeting
the requirements of the Contract.

7.9.2 Facilities and Space Requirements

For office space, including any office trailers, the Contractor shall be responsible for providing all
utilities connections and supply, including domestic water, electricity, telephone, gas (natural
gas or liquefied petroleum gas) and sewerage.

The Contractor shall be responsible for paying all costs for providing and supplying such utilities
until at least 30 days after Final Acceptance or after the Authority determines that facilities are
no longer needed by the Authority, whichever occurs first.
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7.10 Duty to Inform

If, at any time during the performance of the Contract, the Contractor becomes aware of an
actual or potential problem, fault, or defect in the Project, or any non-conformance with any
Contract Document or Law, the Contractor shall give immediate written notice thereof to the
Authority.

7.11 Project Meetings and Progress Reporting

The Contractor shall schedule regular meetings to review formal reporting, which shall include
meetings covering the general areas of overall Project progress, technical reviews and
workshops, and environmental compliance and handover. Additionally, the Contractor shall:

a. Unless otherwise specified in the Contract, prepare the reports substantively as follows:

“The Contactor is on schedule or in compliance with [report subject
matter] except: [list exceptions, reasons why and resolution].”

b. Proactively identify and report meeting deficiencies to become more efficient in Project
information sharing;

c. Work with the Authority to identify ways of sharing information via workshops and meetings,
working to reduce or merge formal meetings where possible more efficiently;

d. Coordinate with appropriate parties, prepare materials, record and distribute meeting
minutes and action items, and record action completion at follow-up meetings. All relevant
materials shall be entered, uploaded and distributed via the Authority’s CMS web portal or
equivalent on conclusion of the meeting. This pertains only to meetings that are with parties
external to the Contractor’s own forces; and

e. Enter, upload and maintain the Authority required data logs with accurate, verified, and
timely information via the Authority's CMS web portal or equivalent. The Contractor shall
proactively work with the Authority to avoid duplication of Project data in multiple logs.

The meeting schedule shall be agreed to by both parties in the Partnering Workshop.

7.12 Default

7.12.1 Breach of Contract

The Contractor shall be in breach under the Contract upon the occurrence of any one or more of
the following:

a. The Contractor fails or refuses to commence the Work within the time required by this
Contract;

b. The Contractor fails or refuses to prosecute the Work or any separable part with the
diligence that will ensure its completion within the time specified in this Contract, including
any extension(s);
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c. The Contractor fails or refuses to provide sufficient resources to complete the Work in an
acceptable manner and without delay, or absent a valid dispute, pay its Subcontractors
when due in accordance with its agreements with the Subcontractors and applicable Law;

d. The Contractor fails or refuses to complete the Work within the time specified in this
Contract;

e. The Contractor assigns or transfers the Contract Documents or any right or interest therein,
except as expressly permitted under the “Successors and Assigns” clause (Section 61.8);

f. The Contractor or any Guarantor becomes insolvent, generally does not pay its debts as
they become due, admits in writing its inability to pay its debts, or makes an assignment for
the benefit of creditors;

g. Insolvency, receivership, reorganization, or bankruptcy proceedings have been commenced
by or against the Contractor or any Guarantor and not dismissed within 60 days;

h. The Contractor fails to provide and maintain the performance and payment bonds, any
Guaranty or the insurance as required hereunder;

i. Any material representation or warranty made by the Contractor or any Guarantor in the
Contract Documents or in any certificate, schedule, instrument, or other document delivered
pursuant to the Contract Documents is false or materially misleading when made;

j-  The Contractor violates any Law in performance of the Work;

k. Any Guarantor revokes or attempts to revoke its obligations under its Guaranty, or otherwise
takes the position that such instrument is no longer in full force and effect; or

I.  The Contractor breaches any other agreement, representation, or warranty contained in the
Contract Documents, or the Contractor fails to perform any other obligation under the
Contract Documents.

7.12.2 Cure Periods
There will be no cure period with respect to the following breaches:

a. Any material representation or warranty made by the Contractor or any Guarantor in the
Contract Documents or in any certificate, schedule, instrument, or other document delivered
pursuant to the Contract Documents is false or materially misleading when made; and

b. Any Guarantor revokes or attempts to revoke its obligations under its Guaranty, or otherwise
takes the position that such instrument is no longer in full force and effect.

Failure on the part of the Contractor to maintain the insurance as required hereunder shall
constitute a material breach of the Contract, upon which the Authority may, after giving five
Working Days-notice to the Contractor to correct the breach, if not timely cured by the
Contractor, immediately terminate the Contract or, at its discretion, procure or renew such
insurance and pay any and all premiums in connection therewith, with any sums so expended to
be repaid to the Authority on demand, or at the sole discretion of the Authority, offset against
funds due the Contractor from the Authority.
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The Authority shall provide the Contractor and its surety under the performance bond hereunder
30 days written notice and opportunity to cure any other breach before declaring an event of
default. If a breach is curable, but by its nature cannot be cured within 30 days, as reasonably
determined by the Authority, the Authority agrees not to declare an event of default provided
that the Contractor commences such cure within such 30-day period and thereafter diligently
prosecutes such cure to completion. However, in no event will such cure period exceed 90 days
in total.

7.12.3 Remedies

If any breach described in Section 7.12.1 is not subject to cure or is not cured within the period
specified in Section 7.12.2, the Authority may declare that an event of default has occurred and
notify the Contractor and its sureties thereof. Upon the occurrence of an event of default
hereunder, the Authority may, by written notice to the Contractor terminate the right to proceed
with the Work (or the separable part of the Work); and the Authority may take over the Work and
complete it by contract or otherwise.

Subject to the “Consequential Damages; Limitation of Contractor's Liability” clause
(Section 33.0), the Contractor and its sureties shall be liable for any damage to the Authority
resulting from events of default, whether or not the Contractor’s right to proceed with the Work is
terminated. This liability includes any increased costs incurred by the Authority in completing the
Work.

Contractor acknowledges that the Authority has a paramount public interest in providing and
maintaining safe public use of access to the Project. Notwithstanding anything in the Contract
Documents to the contrary, in the event of the existence of a condition on or affecting the
Project that the Authority believes poses an immediate and imminent danger to public health or
safety, the Authority may, without notice and without awaiting lapse of the period to cure any
default, rectify the dangerous condition at the Contractor’'s cost. So long as the Authority
undertakes such action in good faith, even if under a mistaken belief in the occurrence of such
default, such action shall not expose the Authority to any liability to the Contractor and shall not
entitle the Contractor to any other remedy. The Authority’s good faith determination of the
existence of such danger shall be deemed conclusive in the absence of clear and convincing
evidence to the contrary.

If, after termination of the Contractor’s right to proceed, it is determined that the Contractor was
not in default, or that the delay was excusable, the rights and obligations of the parties will be
the same as if the termination has been issued for the convenience of the Authority.

7.12.4 No Limitation of Rights and Remedies

The rights and remedies of the Authority in this clause are in addition to any other rights and
remedies provided by law or equity or under this Contract or the performance bond hereunder.
Time is of the essence for all delivery, performance, submittal, and completion dates in this
Contract.
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7.12.5 Termination Due to Non-Appropriation

The Authority is not bound by the terms hereof or obligated to make any payment hereunder for
Work performed in any fiscal year for which funds have not been appropriated for the Contract.
The Contractor is not obligated to perform Work, and correspondingly, is not entitled to any
compensation for Work performed, in any fiscal year for which funds have not been
appropriated for the Contract.

In the event that non-appropriation of funds results in stoppage of Work, the Contractor agrees
to resume performance of the Work without any modification to the terms and conditions hereof,
provided that an appropriation therefor is approved within 120 days after the start of the fiscal
year in question. Any such work stoppage shall be considered a suspension for convenience
under Section 39.2. If funds are not appropriated before expiration of such 120-day period, the
Contract shall be deemed to have been terminated for convenience under the “Termination for
Convenience” clause (Section 40.0).

Notwithstanding anything to the contrary contained in this Section 7.12.5, if the Contract is
terminated due to non-appropriation of funds, the Contractor shall be entitled to compensation
only for Work performed in the fiscal year in which funds were appropriated.

7.13 Use and Possession Prior to Completion

The Authority shall have the right to take possession of or use any completed or partially
completed part of the Work. Before taking possession of or using any Work, the Authority shall
furnish the Contractor a list of items of Work remaining to be performed or corrected on those
portions of the Work that the Authority intends to take possession of or use. However, failure of
the Authority to list any item of Work shall not relieve the Contractor of responsibility for
complying with the terms of the Contract. The Authority's possession or use shall not be
deemed an acceptance of any Work under the Contract. While the Authority has such
possession or use, the Contractor shall be relieved of the responsibility for the loss of or
damage to the Work resulting from the Authority's possession or use, notwithstanding the terms
of the Contract terms relating to the “Risk of Loss and Protection of Existing Site” clause
(Section 7.8.7).

7.14 Authority Acceptance

7.14.1 Substantial Completion

The Contractor shall deliver an application for Substantial Completion to the Authority when all
of the following have occurred:

a. The Contractor has completed all Work (except for settlement monitoring, punch list items,
final cleanup, and other items included in the requirements for Final Acceptance);

b. All necessary work by Third Parties has been completed, and the Contractor has obtained
all design and construction approvals by Third Parties that are required under the relevant
Third Party Agreements or by Law;
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c. The Contractor has demonstrated that the Work complies with the Environmental
Requirements, including without limitation, those of the Final Environmental Documents, the
Governmental approvals, any additional CEQA/NEPA requirements and/or Supplemental or
Amended Governmental Approvals, and all applicable Laws, as provided for in the
“‘Environmental ” clause (Section 42.0) and the “Environmental” clause (Section 4.15.6) of
the Scope of Work.

d. The Contractor has satisfied all conditions to acceptance by Third Parties and railroads;

e. There is no existing default of Authority's obligations under any Third Party Agreement or
Railroad Agreement that are the Contractor's responsibility pursuant to the Contract
Documents, and no event has occurred which, with the passing of time or giving of notice or
both, would lead to a claim relating to the Work or an event of default under any Included
Third Party Agreement or any Railroad Agreement;

f. The Contractor has delivered to the Authority the close-out report as provided in the
“Reporting” clause (Section 44.4);

g. The Contractor has delivered to the Authority the warranty service plan required in the
“Warranty” clause (Section 7.8);

h. The Contractor has ensured that all Work has been performed in accordance with the
requirements of the Contract Documents;

i. The Contractor has ensured that the Project may be used without damage to the Project or
any other property on or off the Site, and without injury to any Person; and

j-  Any special tools purchased by the Contractor as provided in the Contract Documents shall
have been delivered to the Authority and all replacement spare parts shall have been
purchased and delivered to the Authority free and clear of liens.

Upon receipt of the Contractor's application for Substantial Completion, the Authority shall
conduct such inspections, surveys and/or testing as the Authority deems desirable. If such
inspections, surveys, and/or tests disclose that any Work does not meet the requirements of the
Contract Documents, the Authority will promptly advise the Contractor as to any errors,
omissions, deviations, defects, or deficiencies in the Work necessary to be corrected as a
condition to Substantial Completion and as to any errors, omissions, deviations, defects, or
deficiencies which may be corrected as punch list items. Upon correction of the errors,
omissions, deviations, defects, or deficiencies identified as a prerequisite to Substantial
Completion, the Contractor shall provide written notification to the Authority and the Authority
shall conduct another round of inspections, surveys, and/or tests. This procedure shall be
repeated until the Authority finds that all prerequisites to Substantial Completion have been met.

Substantial Completion of the Project shall be deemed to have occurred when the Authority
determines that all errors, omissions, deviations, defects, and deficiencies identified as
prerequisites to Substantial Completion have been corrected; and the Authority and Contractor
have agreed upon a punch list for the Project.
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The Authority will issue a Certificate of Substantial Completion to the Contractor at such time as
the Authority determines that Substantial Completion has occurred. Substantial Completion
shall be deemed to have occurred as of the date of the Certificate of Substantial Completion.

7.14.2 Final Acceptance

On or before the Final Acceptance Deadline, the Contractor shall perform all Work, if any, which
was waived for purposes of Substantial Completion and shall satisfy all of its other obligations
under the Contract Documents, including ensuring that the Project has been completed and all
Project components have been properly inspected and tested. Final Acceptance shall be
deemed to have occurred when all of the following have occurred:

a. All requirements for Substantial Completion have been fully satisfied,;
All punch list items shall have been completed to the satisfaction of the Authority;

c. The Contractor has delivered to the Authority a certification representing that there are no
outstanding claims of the Contractor or claims, liens, or stop notices of any Subcontractor or
laborer with respect to the Work, other than any previously submitted unresolved claims of
the Contractor and any claims, liens, or stop notices of a Subcontractor or laborer being
contested by the Contractor (in which event the certification shall include a list of all such
matters with such detail as is requested by the Authority and, with respect to all
Subcontractor and laborer claims, liens and stop notices, shall include a representation by
the Contractor that it is diligently and in good faith contesting such matters by appropriate
legal proceedings, which shall operate to prevent the enforcement or collection of the
same). For purposes of such certificate, the term “claim” shall include all matters of fact
which may give rise to a claim;

d. The Authority has received and accepted all design documents, record documents, as-built
schedule, surveys, test data, training, operations, maintenance documents and manuals,
and other deliverables required under the Contract Documents;

e. All of the Contractor's obligations under the Contract Documents (other than obligations
which, by their nature are required to be performed after Final Acceptance) have been
satisfied in full or waived in writing by the Authority; and

f. The Contractor has delivered to the Authority a Notice of Completion for the Project in
recordable form and meeting all statutory requirements.

The Authority will issue a Certificate of Final Acceptance to the Contractor at such time as the
Authority determines that Final Acceptance has occurred. Final Acceptance shall be deemed to
have occurred as of the date of the Certificate of Final Acceptance.

Final Acceptance will not prevent the Authority from correcting any measurement, estimate, or
certificate made before or after completion of the Work, nor shall Final Acceptance prevent the
Authority from recovering from the Contractor, its surety(s), or other provider of performance
security or any combination of the foregoing, overpayment or other costs sustained for failure of
the Contractor to fulfill the obligations under the Contract Documents. The occurrence of Final
Acceptance shall not relieve the Contractor from any of its continuing obligations hereunder.
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7.14.3 Passage of Title

The Contractor warrants that it owns, or will own, and has, or will have, good and marketable
title to all materials, equipment, tools, and supplies furnished, or to be furnished, by it and its
Subcontractors that become part of the Project or are purchased for the Authority for the
operation, maintenance, or repair thereof, free and clear of all liens. Title to all of such
materials, equipment, tools, and supplies which, have been delivered to the Site shall pass to
the Authority, free and clear of all liens, upon the sooner of (a) incorporation into the Project or
(b) the date of payment by the Authority to the Contractor for invoiced amounts pertaining
thereto.

Notwithstanding any such passage of title, the Contractor shall retain sole care, custody, and
control of such materials, equipment, tools, and supplies and shall exercise due care with
respect thereto, as part of the Work until the Final Acceptance date or until the Contractor is
removed from the Project.

7.15 Force Majeure

To the extent Force Majeure has the effect of increasing the costs directly attributable to
changes in the Work or increases the time of performance of the Work, the Contractor shall be
entitled to an equitable adjustment in accordance with the “Changes” clause (Section 17.0).
“Force Majeure” is defined as any of the following events, provided it is beyond the control and
not due to an act or omission of any Contractor-Related Entity or the Authority that could not
have been avoided by due diligence or use of reasonable efforts by the Contractor:

Earthquake exceeding 3.5 on the Richter scale;

a
b. Tidal wave;

e

Epidemic, blockade, rebellion, war, riot, act of terrorism or civil commotion;

d. Discovery at, near, or on the Site of any Regulated Resource, provided that the existence of
such resource was not disclosed in the RFP, or otherwise contemplated by the Final
Environmental Documents or Governmental Approvals;

e. Lawsuit seeking to restrain, enjoin, challenge, or delay construction of the Project or the
granting or renewal of any Governmental Approval of the Project; and

f. Strike, labor dispute, work slowdown, work stoppage, secondary boycott, walkout, or other
similar occurrence occurring within the vicinity of the Project where each participant in such
occurrence is not a Contractor-Related Entity.

The term “Force Majeure” excludes fire or other physical destruction or damage, including
lightning, explosion, drought, rain, flood, earthquakes equal to or under 3.5 on the Richter scale,
hurricane, storm, or action of the elements or other acts of God; explosion or malicious or other
acts intended to cause loss or damage or other similar occurrence, except as provided in
Section 7.15(c) of the definition of Force Majeure above; strike, labor dispute, work slowdown,
work stoppage, secondary boycott, walkout, or other similar occurrence (unless all participants
in such occurrence are not a Contractor-Related Entity); and all other matters not caused by or
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beyond the control of the Authority or a Contractor-Related Entity and not listed in the definition
of Force Majeure above.

7.16 Alternative Technical Concepts

Notwithstanding any efforts required to be performed by others, including the Authority, the
Contractor shall be solely responsible for all costs and actions required to implement ATCs
without the right of an equitable adjustment, including obtaining any required Governmental
Approvals and/or Supplemental Governmental Approvals, other third party approvals, additional
costs for acquiring real property and additional Utility Work. Implementation of any ATC
determined to constitute a Variation shall be subject to the Authority’s approval to
implementation, which shall only be issued, if at all, in compliance with CEQA/NEPA, as
applicable, after completion of the Environmental Re-Examination Process(es).

Notwithstanding anything herein to the contrary if the Contractor fails to implement an ATC for
any reason, including but not limited to the Contractor’s failure to obtain the approvals required
to implement the ATC or Contractor’s inability to comply with required Governmental Approvals,
Supplemental or Amended Governmental Approvals or any other third party approvals, the ATC
will not be in effect and the Contractor shall comply with the requirements of the Contract
Documents excluding the ATC without any right to an equitable adjustment.

The Contractor shall reimburse the Authority for any costs the Authority incurs as a result of the
implementation of an ATC, including but not limited to, costs associated with the acquisition of
additional real property, the performance of additional Utility Work required to implement the
ATC, the Environmental Re-Examination Process(es) and additional CEQA/NEPA approvals, as
applicable, and any Governmental Approvals and/or Supplemental or Amended Governmental
Approvals. All reimbursement amounts required pursuant to this Section 7.16 shall be due to the
Authority within 45 days after the Contractor’s invoice therefor, or at the Authority’s election the
Authority may deduct such amounts from the next payment (or payments, as applicable) due to
the Contractor.

8.0 Submittal Requirements

8.1 General Requirements

Submittals shall not include changes to the Work. The Authority’s review, responses, and/or
comments are not an authorization for changes in the Work. All requested changes in the
Contract Price or schedule shall be submitted in accordance with the “Changes” clause
(Section 17.0). The Contractor shall enter and upload all submittals, correspondence, meeting
minutes and transmittals to the Authority’s CMS web portal or equivalent.

In addition to the QA/QC requirements, Technical Contract Submittals shall be subject to the
Verification, Validation and Self-Certification (VV&SC) Procedures located in Book IV. For
additional requirements regarding Non-Technical Contract Submittals, see the Scope of Work
and the Cost and Scheduling Controls Program.
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The VV&SC Procedures located in Book IV do not apply to compliance with the Environmental
Requirements. For information regarding environmental submittals, refer to the “Environmental”
clause (Section 42.0).

The Contractor's QM shall perform an independent review of each and every Contract submittal
and shall certify in writing that the submittal is complete and in full compliance with the Contract
requirements. Failure to provide the required certification will cause the Submittal to be
rejected.

For those submittals requiring Authority approval, the Authority will review and issue a response
for each submittal with a disposition of “Approved (APP),” “Approved with Comments (AWC),” or
“‘Rejected with Comments (RWC).” The review and approval process represents a hold point
and the Contractor may not proceed at its own risk.

Unless otherwise indicated, all submittals requiring approval shall be responded to within 30
days. If any Contract submittal receives an AWC disposition, the Contractor shall address those
comments and notify the Authority how it addressed those comments in writing within 14 days
after receipt of the Authority’s response, but is not required to resubmit the underlying
documents.

If any Contract submittal receives a response of RWC the Contractor shall address those
comments and resubmit the entire submittal within 14 days of receipt of the Authority’s
response.

For each submittal that is subject to a SONO, the Authority will issue a response for each
submittal with a disposition of SONO, “SONO with Comments (SNOC),” or “Statement of
Objection with Comments (SOOC).”

This review and SONO process does not represent a hold point and the Contractor may
proceed at its own risk. Unless otherwise indicated, there is no response timeline for the
Authority associated with the SONO review process.

If any Contract submittal receives a disposition of SNOC, the Contractor shall address those
comments and notify the Authority in writing with how it addressed those comments within 14
days after receipt of the Authority’s response, but is not required to resubmit the underlying
documents.

If any Contract submittal receives a response of SOOC the Contractor shall address those
comments and resubmit the entire submittal within 14 days of receipt of the Authority’s
response.

Construction Phase submittals are those submittals that are required by the Construction
Specifications and do not require submittal to the Authority unless otherwise stated in the
Contract. The Contractor shall provide access to the Authority for the review and audit of these
submittals. The Contractor shall provide copies of these submittals to the Authority upon
request.
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Supplemental supporting information to any submittal under review may be requested by the
Authority. The Contractor shall supply such information in the form and within the timeframe
requested by the Authority. The Contractor shall not be entitled to any increase in Contract
Price or extension of time for producing said supporting information and such additional time as
required by the Authority to complete the review process.

The Authority may require the Contractor to resubmit any submittal where information submitted
is considered, by the Authority in its sole discretion, insufficient to conduct a proper review or
actions arising from the review require significant revisions.

The time and cost impacts of resubmissions or revisions arising from the reviews and caused by
a noncompliant or incomplete submittal, including the time taken for the Authority to review the
revisions, shall be at the Contractor’s sole expense.

8.2 Specific Requirements

The following table contains additional submittal requirements. Submittals shall be in a format
compatible with PDF, Microsoft Word, and Microstation, as applicable.

Table 2: Document Submittals Types and Quantities

Submit 3 USB drives of each electronic submittal

. 1 -
Submittal Types Hard copies PDE M\I/(\:/:)?r(sjgft (é:él\l?)lgs

Drawings (1 full/5 half size) 3 v v

Specifications 3 v v

Reports 3 v

Calculations 3 v

Other Documents 3 v v

Construction-Phase Submittals

(if required)
Shop drawings: 3! v if used
« Manufacturer standard 3 4
schematic drawings
» Contractor’'s or manufacturer’s 3 v
engineer calculations
* Manufacturer’s standard data, 3 v

including installation and
application instructions

« Daily inspection reports, test 3 v
reports, and certificates of
compliance®’

+ Samples (3 each).

1. Specifications Ready-for-Construction and As-Built submittals shall be signed and sealed. Drawings Ready-for-Construction
and As-Built submittals shall be signed and sealed in accordance with the Plans Preparation Manual.

Submit Microsoft Word files for Ready-for-Construction and As-Built submittals only.

Submit CADD files in accordance with CADD Manual and Plans Preparation Manual.

Submit full-size prints on bond paper of shop drawings.

Submit GIS files in accordance with the CADD Manual.

Daily Inspection Reports shall be submitted in PDF format, and search enabled through Optical Character Recognition
software.
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7. Dalily Inspection Report data shall be provided through web services or in a raw data format acceptable to the Authority and
compatible with the Authority’s databases.

9.0 Interest of Public Officials

No Authority board member, officer, employee, or agent shall have any direct or indirect interest
in this Contract or its proceeds during or within one year after that person's tenure with the
Authority. In addition, no Contractor-Related Entity shall enter into any contract involving
services or property with a person or business prohibited by Government Code Sections 1090
et seg. and 87100 et seq., from transacting such business. Unless an explicit statement to the
contrary accompanied the Contractor's Proposal, the Contractor affirms that no board member,
officer, or employee of the Authority has any interest (whether contractual, non-contractual,
financial, or otherwise) in this transaction or in the business of Contractor. If any such interest
becomes known to the Contractor at any time, the Contractor shall submit a full and complete
written disclosure of such information to the Authority, even if such interest would not be
considered a conflict under Government Code sections 1090 et seqg. and 87100 et seq.

Neither the Contractor nor any of its employees, agents and representatives shall offer or give
to an officer, official, or employee of the Authority any gifts, entertainment, payments, loans or
gratuities. The Authority may, by written notice to the Contractor, terminate the Contractor’s
right to proceed under the Contract if it is found that gratuities (in the form of gifts,
entertainment, or otherwise) were offered or given by the Contractor, or any agent of the
Contractor, to any board member, officer, agent, and/or employee of the Authority.

Employment by the Contractor of personnel on the payroll of the Authority is not permitted in the
performance of the Contract, even though such employment may be outside the Authority
employee's regular working hours or on Saturdays, Sundays, holidays or vacation time,
Furthermore, employment by Contractor of personnel who have been on the Authority’s payroll
within one year prior to the date of Contract award, where such employment is caused by and/or
dependent upon Contractor securing the Contract or a related contract with the Authority is also
prohibited.

The Contractor shall include the language of this provision in Subcontracts for any first tier
Subcontractor whose contract exceeds $100,000.

The rights and remedies of the Authority specified in this “Interest of Public Officials” clause are
not exclusive and are in addition to any other rights and remedies allowed by Law.

10.0 Not Used
11.0 Not Used

12.0 Bonding and Guaranty

The Contractor shall provide security as described in this clause. Notwithstanding any other
provision of the Contract Documents, performance by a surety or Guarantor of any of the
obligations of the Contractor shall not relieve the Contractor of any of its obligations hereunder.
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12.1 Performance and Payment Bonds

The Contractor shall provide to the Authority and maintain at all times during the term of the
Contract a Performance Bond in the amount of 50 percent of the Contract Price and a Payment
Bond in the amount of 100 percent of the Contract Price. Each bond required hereunder shall
be provided by a surety that is registered with the California State Insurance Commissioner;
appears on the current Authorized Insurance List in the State of California published by the
Office of the Insurance Commissioner; and has an A.M. Best’s Rating Service classification of
“A-XIV” or better, or is otherwise approved by the Authority, in its sole discretion.

The Authority may require any sureties to appear and qualify themselves at any time. If the
Authority determines, in its sole discretion, that a surety is not qualified, the Authority may, upon
written demand, require the Contractor to furnish a replacement bond or bonds, at no additional
cost, from a qualified surety acceptable to the Authority. Until the replacement bond or bonds
are furnished, payments on the Contract shall stop.

12.2 Additional Bond Security

If any surety upon any bond furnished with this Contract (a) becomes unacceptable to the
Authority or (b) fails to furnish reports on its financial condition as required by the Authority,
then, upon notification by the Authority, Contractor shall promptly furnish additional payment
and performance bonds from a surety acceptable to the Authority in amounts necessary to
comply with this Contract in order to protect the Authority and persons supplying labor and
materials to the Project.

12.3 Guaranty

The Contractor has provided the Authority with a Guaranty (if required) to assure performance
of the Contractor's obligations hereunder and shall be maintained in full force and effect
throughout the duration of the Contract (including the warranty period).

A copy of each executed Guaranty (if required) is attached to the Signature Document.

13.0 Records Management and Document Control

The Contractor shall implement a records management program that follows the principles of
ISO 15489 and complies with the industry best records-keeping practices and processes and is
compliant with Federal, State, and local regulatory retention and other requirements. The
Contractor shall describe its records management practices and procedures, including its
retention policies within its Quality Plan; and provide an outline of its disaster recovery/business
continuity plans for its deliverables.

The Contractor shall provide that all electronic deliverables comply with the following:

a. PDF submittals in a searchable format via Optical Character Recognition.
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b. PDF file submittals be accompanied by its source file, i.e., Microsoft Word, Microsoft Excel,
AutoCAD, Microstation, etc., where applicable.

c. All electronic submittals shall be accessible, retrievable, and readable.

d. All electronic submittals and Requests for Information (RFIs) shall be entered and uploaded
to the Authority’s CMS web portal or equivalent.

e. Submittal to the Authority does not constitute an acceptance.

When a hard copy is requested, it shall be provided on acid-free paper, properly bound when
applicable and the corresponding electronic submittal entered and uploaded to the Authority’s
CMS web portal or equivalent. .

All submittals, including reference documents, shall be in the English language. Prior to
submission, storage of deliverables and submissions shall be kept in temperatures that do not
enhance spoliation.

13.1 Policy and Implementation

The Contractor shall provide that all records related to the Work are stored and accessible
throughout their lifecycle in accordance with the requirements of the Authority and its funding
partners. The Contractor shall ensure that the proper collection, storage, access, retrieval, and
eventual archival/disposition of all Project records through their lifecycle are compliant with all
applicable Law.

13.2 Retention of Records

The Contractor shall handover to the Authority a certified complete set of records, worksheets,
calculations, and other documentation related to the Work at Final Acceptance. This record set
shall include a set of electronic documentation in a machine-readable format, including the
source files, for uploading to the Authority’s servers. Logistic details will be provided at a later
date. Both sets shall be certified as complete. After the records have been reviewed and
checked by the Authority, the Authority shall assume responsibility for their retention.

The retention of the records relating to the Contractor’s business is the responsibility of the
Contractor.

13.3 Audit and Inspection Rights

The Contractor and its Subcontractors at all tiers shall grant to the Authority, FRA, and any
other parties designated by the Authority, audit and inspection rights of any and all Project
related documents, in any form, including without limitation, financial records, technical
documents, and GIS and CADD data, including the Environmental Requirements. The
Contractor and its Subcontractors shall also allow the Authority and any designated
representative access to any and all Project related documents and the right to copy
documents, books, and records as such Persons may request in connection with the issuance
of Change Orders, the resolution of disputes, and other matters without limitation as such
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Persons reasonably deem necessary for purposes of verifying compliance with the Contract and
Laws.

Where the payment method for any Work is on a time and materials basis, such examination
and audit rights shall include all books, records, documents, and other evidence and accounting
principles and practices sufficient to reflect properly all direct and indirect costs of whatever
nature claimed to have been incurred and anticipated to be incurred for the performance of such
Work. If an audit indicates the Contractor has been over or under paid on a previous progress
report/payment, that difference shall be corrected with the next progress reports/payments.

For cost and pricing data submitted in connection with pricing Change Orders, unless such
pricing is based on adequate price competition, established catalog or market prices of
commercial items sold in substantial quantities to the public, or prices set by law or regulation,
the Authority and its representatives have the right to examine all books, records, documents,
EPDs, and other data of the Contractor related to the negotiation of or performance of Work
under such Change Orders for the purpose of evaluating the accuracy, completeness and
currency of the cost or pricing data submitted. The right of examination shall extend to all
documents deemed necessary by such Persons to permit adequate evaluation of the cost or
pricing data submitted, along with the computations and projections used therein.

All claims filed against the Authority shall be subject to audit at any time following the filing of
the claim. No notice is required before commencing any audit before 60 days after Final
Acceptance. Thereafter, the Authority shall provide 20-day notice to the Contractor, any
Subcontractors, or their respective agents before commencing with an audit. The Contractor,
Subcontractors, or their agents shall provide adequate facilities, acceptable to the Authority, for
the audit during normal business hours. The Contractor, Subcontractors, and their agents shall
cooperate with the auditors.

Full compliance by the Contractor with the provisions of this “Records Management and
Document Control” clause is a contractual condition precedent to the Contractor’s right to seek
relief under the "Dispute Resolution" clause (Section 51.0). The Contractor represents and
warrants the completeness and accuracy of all information it or its agents provides in connection
with this “Records Management and Document Control” clause. This provision is in addition to
the requirements set forth in Section 46.8, “Access to Records” and in Section 48.5, “Access
and Inspection of Records”.

The Contractor shall insert in all Subcontracts a requirement that the Subcontractor shall permit
audits and inspection in accordance with this “Records Management and Document Control”
clause, and shall require Subcontractors to insert the same provision in each Subcontract at all
tiers.

The Contractor and Subcontractors may request that such Persons execute a reasonable non-
disclosure agreement prior to conducting an audit of any documents, books, or records
reasonably determined by the Contractor or Subcontractors to be confidential or proprietary.
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13.4 Public Records Act

The Contractor acknowledges and agrees that all records, documents, drawings, plans,
specifications, and other materials in the Authority’s possession, including materials submitted
by the Contractor, are subject to the provisions of the Public Records Act. The Contractor shall
be solely responsible for all determinations made by it, under the Public Records Act, and for
clearly and prominently marking each and every page or sheet of materials with “Trade Secret”
or “Confidential” as it determines to be appropriate. The Contractor is advised to contact legal
counsel concerning the Public Records Act and its application to the Contractor.

If any of the materials submitted by the Contractor to the Authority are clearly and prominently
labeled “Trade Secret” or “Confidential” by the Contractor, the Authority will endeavor to advise
the Contractor of any request for the disclosure of such materials prior to making any such
disclosure. However, under no circumstances will the Authority be responsible or liable to the
Contractor or any other Person for the